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AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Failure to deliver in accordance with Contract
terms and conditions and this notice may be considered
in default of Contract

STATE OF MICHIGAN
DEPARTMENT OF TECHNOLOGY, MANAGEMENT AND BUDGET August 10, 2011
PURCHASING OPERATIONS

P.O. BOX 30026, LANSING, MI 48909
OR

530 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 3

TO
CONTRACT NO. 071B1300085
between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF CONTRACTOR TELEPHONE Ken Hedrick
(248) 952-0162 ext. 224
Chevron Energy Solutions Company CONTRACTOR NUMBER/MAIL CODE
5445 Corporate Drive, Suite 180
Troy, MI 48098 BUYER/CA (517) 373-0301
Email: hken@chevron.com | Sue Cieciwa

Contract Compliance Inspector: Ed Vallades (517) 241-2361
Energy Performance Contract — Kinross Correctional Facility Department of Corrections

CONTRACT PERIOD: 3years, 13 days From: October 19,2010 To: October 31, 2013

TERMS SHIPMENT

N/A N/A
F.O.B. SHIPPED FROM

N/A N/A
MINIMUM DELIVERY REQUIREMENTS

N/A

NATURE OF CHANGE (s):

Effective immediately, the following CHANGES (per attached) are hereby accepted
and incorporated into this Contract.

In addition, the Contract Compliance Inspector is hereby CHANGED to:
Ed Vallades

Phone: (517) 241-2361
Email: vallade@michigan.gov

All other terms, conditions, specifications, and pricing remain the same.
AUTHORITY/REASON:

Per vendor request (Ken Hedrick) by email dated June 14, 2011 and agency
agreement request dated June 30, 2011.

TOTAL ESTIMATED CONTRACT VALUE REMAINS: $3,267,922.50
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1. ECM M31 requires Contractor to measure savings Option B. M & V Option B, page 63
“Projected Monthly Savings” is hereby REPLACED withTable A-1 (ccf), as follows:
Table A-1

Whole Facility M15 Modeled M15 M31

Month CEA Baseline Baseline Projected Projected
January 127,515 26,361 11,726 8,199
February 121,548 25,127 11,177 7,815
March 111,095 22,966 10,216 7,143
April 102,255 21,139 9,403 4,383
May 82,986 17,156 7,631 1,083
June 63,993 13,229 5,884 -
July 55,752 11,525 5,127 -
August 50,618 10,464 4,655 -
September 60,588 12,525 5,571 -
October 81,366 16,821 7,482 3,488
November 96,071 19,860 8,834 6,177
December 121,111 25,037 11,137 7,787

1,074,896 222,211 98,843 46,077

The Whole Facility CEA Baseline shown above is for information purposes only, as Contractor is measuring M15 &
M31 (Option B). The Whole Facility CEA Baseline includes the K-Unit gas usage.

2. ECM M3L1 also requires Contractor to track the hot water supply and return
temperatures and run times of the HVAC equipment per the Standard of Comfort in the
buildings receiving this ECM. Contractor will perform this monitoring through the EMCS.
Contractor requires a login and password into the EMCS to view this data.

a.) Gas savings for Cell Blocks A through E (Building #254, #235, #236, #237, #238) will be monitored by verifying
that the hot water supply temperature is controlled based on space temperature not outdoor air temperature. If this

is shown to be the case, the savings by building by month shown in Table A-2 below will be considered achieved
(ccf):

Table A-2

A Unit B Unit C Unit D Unit E Unit

#254 #235 #236 #237 #239

Month Projected | Projected | Projected | Projected | Projected

January 578 460 460 460 460
February 552 440 440 440 440
March 503 401 401 401 401
April 308 246 246 246 246
May 78 62 62 62 62
June - - - - -
July - - - - -
August - - - - -
September - - - - -
October 247 197 197 197 197
November 435 347 347 347 347
December 549 437 437 437 437

3,246 2,587 2,587 2,587 2,587
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b.) Gas savings for Administration Building (#210), Buildings (#213, #240, #243, #250), Control Center Annex

(#257), F Unit (#214), Fitness Center (#231), Food Service (#238), G Unit (#211), HR Plant (#281), K-Camp, MSI
(#233), Outside Maintenance (#275), and Warehouse Buildings (#228, #229, #230) will be monitored by verifying

the HVAC equipment is being maintained to the Standards of Comfort schedules and temperatures. If this is

shown to be the case, the savings by building by month shown in Table A-3 below and will be considered achieved

(ccf):

Table A-3
CcC Fit. G K 0
Admin | Bldgs | Ax. | FUnit | Ctr. Food | Unit HR | Camp | MSI Mtnc | Wrhse
#210 "X" | #257 | #214 | #231 | #238 | #211 | #2381 #233 | #275 "y
Month Proj. | Proj. | Proj. Proj. Proj. | Proj. | Proj. | Proj. | Proj. | Proij. Proj. Proj.

January 526 255 725 609 198 650 776 415 525 848 67 187
February 503 243 692 582 189 621 742 396 502 810 64 179
March 458 222 631 531 172 566 676 361 457 738 58 163
April 281 136 387 325 106 347 414 221 280 453 36 100
May 71 34 98 82 27 88 105 56 71 114 9 25
June - - - - - - - - - - - -
July - - - - - - - - - - - -
August - - - - - - - - - - - -
September - - - - - - - - - - - -
October 225 109 309 260 85 278 332 177 224 362 29 80
November 396 192 546 459 149 490 585 312 395 638 50 141
December 500 242 688 578 188 617 737 394 499 805 64 177

2,957 | 1,431 | 4,072 | 3,423 | 1,112 | 3,653 | 4,362 | 2,331 | 2,950 | 4,764 | 376 1,050

“X” — Buildings #213, #240, #243, #250
“Y” — Buildings #228, #229, #230

3. The remaining projected 7,517 ccf of gas savings, which is from ECM - M16 will
continue to be stipulated due to savings measurement costs exceeding the savings

62

benefit as agreed to in this Contract as specified in, e. Projected Annual Savings, page

4. Projected Annual Savings table, page 62 is hereby CHANGED to include L2 savings,
as follows:
e. Projected Annual Savings:

Projected Savings (kWh)

Projected Savings (kwh)

ECM .
K-Unit KCF
L1 — Lighting Retrofits 51,269 607,203
L2 — Lighting Controls 2,196 22,611
L3 — Area Lighting 2,178 24,366
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5. Schedule | — Standards of Comfort, page 68 is hereby REPLACED with Schedule | (Revised) Standards of Control — Kinross
Correctional Facility, as follows:

Schedule | (Revised) - Standards of Control - Kinross Correctional Facility

EXISTING PROPOSED, PER THE CUSTOMER CONTRACT STANDARDS OF CONTROL
Building Location or Heating Cooling Heating Cooling
Buil
ding Hours/ Hours/
# Name Equipment Area Served Start Stop Days Week Occ. Unocc. Occ. Unocc. Start Stop Days Week Occ. uUnocc. Occ. Unocc.
M-F, M-F,
210 Admin Radiation Bldg 12:00 AM 12:00 AM S, Su 168 72 72 NA NA 12:00 AM 12:00 AM S, Su 168 68 60 NA NA
M-F, M-F,
210 Admin H&V #1 Health Care 12:00 AM 12:00 AM S, Su 168 72 72 NA NA 12:00 AM 12:00 AM S, Su 168 68 60 NA NA
210 Admin H&V #2 Visitor Area 3:30 PM 8:30 PM M-F 25 72 72 NA NA 3:30 PM 8:30 PM M-F 25 68 60 NA NA
210 Admin H&V #2 Visitor Area 8:30 AM 8:30 PM S, Su 24 72 72 NA NA 8:30 AM 8:30 PM S, Su 24 68 60 NA NA
Records/Mail/
210 Admin H&V #3 Office 6:00 AM 5:00 PM M-F 55 72 72 NA NA 6:00 AM 5:00 PM M-F 55 68 60 NA NA
Records/Mail/
210 Admin H&V #3 Office 12:00 AM 12:00 AM S, Su 48 72 72 NA NA 12:00 AM 12:00 AM S, Su 48 68 60 NA NA
210 Admin RTU #1 Office Area 7:00 AM 5:00 PM M-F 50 72 72 72 72 7:00 AM 5:00 PM M-F 50 68 60 75 80
210 Admin RTU #1 Office Area 12:00 AM 12:00 AM S, Su 48 72 72 72 72 12:00 AM 12:00 AM S, Su 48 68 60 75 80
Control M-F, M-F,
210 Admin RTU #2 Center 12:00 AM 12:00 AM S, Su 168 72 72 72 72 12:00 AM 12:00 AM S, Su 168 68 60 75 80
Treatment M-F, M-F,
210 Admin RTU #3 Area 12:00 AM 12:00 AM S, Su 168 72 72 72 72 12:00 AM 12:00 AM S, Su 168 68 60 75 80
HR/
281 Training Radiation Bldg 7:00 AM 5:00 PM M-F 50 72 72 NA NA 7:00 AM 5:00 PM M-F 50 68 60 NA NA
HR/
281 Training Radiation Bldg 12:00 AM 12:00 AM S, Su 48 72 72 NA NA 12:00 AM 12:00 AM S, Su 48 68 60 NA NA
HR/
281 Training H&V #1 Offices 7:00 AM 5:00 PM M-F 50 72 72 NA NA 7:00 AM 5:00 PM M-F 50 68 60 NA NA
HR/
281 Training H&V #1 Offices 12:00 PM 12:00 PM S, Su 48 72 72 NA NA 12:00 PM 12:00 PM S, Su 48 68 60 NA NA
HR/
281 Training H&V #2 Classrooms 7:00 AM 5:00 PM M-F 50 72 72 NA NA 7:00 AM 5:00 PM M-F 50 68 60 NA NA
HR/
281 Training H&V #2 Classrooms 12:00 AM 12:00 AM S, Su 48 72 72 NA NA 12:00 AM 12:00 AM S, Su 48 68 60 NA NA
213 Tech Bldg AHU/Furnace Bldg 7:00 AM 9:00 PM M-F 70 72 72 NA NA 7:00 AM 9:00 PM M-F 70 68 60 NA NA
NA
213 Tech Bldg AHU/Furnace Bldg 12:00 AM 12:00 AM S, Su 48 72 72 NA NA 12:00 AM 12:00 AM S, Su 48 68 60 NA
213 Tech Bldg Unit Heaters Shops 7:00 AM 9:00 PM M-F 70 72 72 NA NA 7:00 AM 9:00 PM M-F 70 68 60 NA NA
213 Tech Bldg Unit Heaters Shops 7:00 AM 9:00 PM M-F 70 72 72 NA NA 7:00 AM 9:00 PM M-F 70 68 60 NA NA
228,
229,
230 Warehouse Unit Heaters Bldg 8:00 AM 5:00 PM M-F 45 72 72 NA NA 8:00 AM 5:00 PM M-F 45 68 60 NA NA
228,
229, Warehouse Unit Heaters Bldg 12:00 AM 12:00 AM S, Su 48 72 72 NA NA 12:00 AM 12:00 AM S, Su 48 68 60 NA NA

Amendment to EPC
V 5/1/11



230
M-F, M-F,
257 Academic Radiation Bldg 7:00 AM 9:00 PM S, Su 98 72 72 NA NA 7:00 AM 9:00 PM S, Su 98 68 60 NA NA
257 Academic H&V #1 24 VAV Boxes 7:00 AM 9:00 PM SM-'S:u 98 72 72 NA NA 7:00 AM 9:00 PM SM-'S:u 98 68 60 NA NA
257 Academic H&V #2 Multi-purpose 7:00 AM 9:00 PM SM-'S:u 98 72 72 NA NA 7:00 AM 9:00 PM SM-'S:u 98 68 60 NA NA
211 Gym H&V #1 Gym 7:00 AM 9:00 PM gl-SFu 98 72 72 NA NA 7:00 AM 9:00 PM gl-SFu 98 68 60 NA NA
211 Gym H&V #2 Gym 7:00 AM 9:00 PM SM-gu 98 72 72 NA NA 7:00 AM 9:00 PM SM-gu 98 68 60 NA NA
EXISTING PROPOSED, PER THE CUSTOMER CONTRACT STANDARDS OF CONTROL
Building Location or Heating Cooling Heating Cooling
gﬁg Hours/ Occu Unoccu Occu Unoccu Hours/ Occupi Unoccu Occupi Unoccupi
# Name Equipment Area Served Start Stop Days Week pied pied pied pied Start Stop Days Week ed pied ed ed
M-F, M-F,
211 Gym H&V #3 Gym 7:00 AM 9:00 PM S, Su 98 72 72 NA NA 7:00 AM 9:00 PM S, Su 98 68 60 NA NA
211 Gym H&V #4 Gym 7:00 AM 9:00 PM SM-'S:u 98 72 72 NA NA 7:00 AM 9:00 PM SM-'S:u 98 68 60 NA NA
211 Gym H&V #5 Property 12:00 AM 12:00 AM SM>SFu 168 72 72 NA NA 12:00 AM 12:00 AM SM>SFu 168 68 60 NA NA
211 G Unit H&V #1 North Side 12:00 AM 12:00 AM SM-'S:u 168 72 72 NA NA 12:00 AM 12:00 AM SM-'S:u 168 68 60 NA NA
211 G Unit H&V #2 South Side 12:00 AM 12:00 AM gl-SFu 168 72 72 NA NA 12:00 AM 12:00 AM gl-SFu 168 68 60 NA NA
275 OMU::?te Radiation Bldg 6:00 AM 4:30 PM M-F 52.5 72 72 NA NA 6:00 AM 4:30 PM M-F 52.5 68 60 NA NA
275 OMUEI:IE Radiation Bldg 12:00 AM 12:00 AM S, Su 48 72 72 NA NA 12:00 AM 12:00 AM S, Su 48 68 60 NA NA
275 O&Jgﬁe Unit Heaters Shops 6:00 AM 4:30 PM M-F 52.5 72 72 NA NA 6:00 AM 4:30 PM M-F 52.5 68 60 NA NA
275 OMu;Silr?te Unit Heaters Shops 12:00 AM 12:00 AM S, Su 48 72 72 NA NA 12:00 AM 12:00 AM S, Su 48 68 60 NA NA
212 Inside Maint Radiation Bldg 7:00 AM 9:00 PM M-F 70 72 72 NA NA 7:00 AM 9:00 PM M-F 70 68 60 NA NA
212 Inside Maint Radiation Bldg 12:00 AM 12:00 AM S, Su 48 72 72 NA NA 12:00 AM 12:00 AM S, Su 48 68 60 NA NA
214 F Unit H&V #1 Dormitory 12:00 AM 12:00 AM SM-'S:u 168 72 72 NA NA 12:00 AM 12:00 AM SM-'S:u 168 68 60 NA NA
214 F Unit H&V #2 Office 12:00 AM 12:00 AM SM-'S:u 168 72 72 NA NA 12:00 AM 12:00 AM SM-'S:u 168 68 60 NA NA
214 F Unit Easy Flow 1 Dorm North 12:00 AM 12:00 AM SM>SFu 168 72 72 NA NA 12:00 AM 12:00 AM SM>SFu 168 68 60 NA NA
214 F Unit Easy Flow 1 Dorm South 12:00 AM 12:00 AM SM-gu 168 72 72 NA NA 12:00 AM 12:00 AM SM-gu 168 68 60 NA NA
214 F Unit Easy Flow 1 Office 12:00 AM 12:00 AM gl-SFu 168 72 72 NA NA 12:00 AM 12:00 AM gl-SFu 168 68 60 NA NA
238 SZ?\?ige Radiation Bldg 12:00 AM 12:00 AM SM-gu 168 72 72 NA NA 12:00 AM 12:00 AM SM-gu 168 68 60 NA NA
238 SZ?\?ige MUA Unit Hood 12:00 AM 12:00 AM SM-'S:u 168 72 72 NA NA 12:00 AM 12:00 AM SM-'S:u 168 68 60 NA NA
238 SZ?\?ige Dining Unit Dining Room 12:00 AM 12:00 AM SM>SFu 168 72 72 72 72 12:00 AM 12:00 AM SM>SFu 168 68 60 75 80
K Unit Radiation Dorm Bldg 12::00 AM 12:00 AM SM-'S:u 168 72 72 NA NA 12:00 AM 12:00 AM SM-'S:u 168 68 60 NA NA
K Unit Radiation Kitchen Bldg 12:00 AM 12:00 AM gl-SFu 168 72 72 NA NA 12:00 AM 12:00 AM gl-SFu 168 68 60 NA NA
K Unit AHU #1 Kitchen MUA 12:00 AM 12:00 AM SM-gu 168 72 72 NA NA 12:00 AM 12:00 AM SM-gu 168 68 60 NA NA
K Unit AHU #2 Dining Room 12:00 AM 12:00 AM gl-SFu 168 72 72 NA NA 12:00 AM 12:00 AM gl-SFu 168 68 60 NA NA
235 B Unit Radiation Bldg 12:00 AM 12:00 AM SM-gu 168 72 72 NA NA 12:00 AM 12:00 AM SM-gu 168 68 60 NA NA
236 C Unit Radiation Bldg 12:00 AM 12:00 AM SM-'S:u 168 72 72 NA NA 12:00 AM 12:00 AM SM-'S:u 168 68 60 NA NA
237 D Unit Radiation Bldg 12:00 AM 12:00 AM M-F, 168 72 72 NA NA 12:00 AM 12:00 AM M-F, 168 68 60 NA NA




S, Su S, Su
NF, NF,
239 E Unit Radiation Bldg 12:00 AM 12:00 AM S, Su 168 72 72 NA NA 12:00 AM 12:00 AM S, Su 168 68 60 NA NA
M-F, M-F,
254 A Unit Radiation Bldg 12:00 AM 12:00 AM S, Su 168 72 72 NA NA 12:00 AM 12:00 AM S, Su 168 68 60 NA NA
233 MSI Bldg Unit Heaters Shop 7:00 AM 9:00 PM M-F 70 72 72 NA NA 7:00 AM 9:00 PM M-F 70 68 60 NA NA
233 MSI Bldg Unit Heaters Shop 12:00 AM 12:00 AM S, Su 48 72 72 NA NA 12:00 AM 12:00 AM S, Su 48 68 60 NA NA
M-F, M-F,
231 Staff Fithess Unit Heaters Fitness Room 12:00 AM 12:00 AM S, Su 168 72 72 NA NA 5:00 AM 12:00 AM S, Su 133 68 60 NA NA
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6. The following information is hereby ADDED to Schedule B — Description of Facility;
Pre-Existing Equipment Inventory:

Meals/Population
a) Number of meals prepared daily = 1,913 per meal with 3 meals per day or 5,739
total meals per day
b) Resident Population by building:
1.) A Unit =200
2) B Unit = 276
3) C Unit =276
4) D Unit =276
5) E Unit=276
6.) F Unit = 96
7.) G Unit = 158
8.) K Unit = 320
9) Staff = 35

Population impact on water consumption:

In 2007 population was 1,693 which = 94,491,000 gallons consumed or 56,000/person
In 2008 population was 1,763 which = 102,216,000 gallons consumed or 58,000/person
In 2009 population was 1,832 which = 105,147,000 gallons consumed or 57,000/person
In 2010 population was 1,913 which = 108,970,000 gallons consumed or 57,000/person

As population changes, Contractor will raise or lower the (Option C) water baseline
based on population; using 57,000 gallons or 57 kGal/person.
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AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Failure to deliver in accordance with Contract
terms and conditions and this notice may be considered
in default of Contract

STATE OF MICHIGAN
DEPARTMENT OF TECHNOLOGY, MANAGEMENT AND BUDGET December 20, 2010
PURCHASING OPERATIONS

P.O. BOX 30026, LANSING, Ml 48909
OR

530 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 2

TO
CONTRACT NO. 071B1300085
between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF CONTRACTOR TELEPHONE Ken Hedrick
(248) 952-0162 ext. 224
Chevron Energy Solutions Company CONTRACTOR NUMBER/MAIL CODE
5445 Corporate Drive, Suite 180
Troy, Ml 48098 BUYER/CA (517) 373-0301
Email:hken@chevron.com | Sue Cieciwa

Contract Compliance Inspector: Jerry EImblad (517) 373-4471
Energy Performance Contract — Kinross Correctional Facility
Department of Corrections

CONTRACT PERIOD: 3years, 13 days From: October 19, 2010 To: October 31, 2013
TERMS SHIPMENT
N/A N/A
F.O.B. SHIPPED FROM
N/A N/A
MINIMUM DELIVERY REQUIREMENTS
N/A

NATURE OF CHANGE (s):

The following lease agreement (34 pages) is hereby ADDED to this Contract under
Schedule N — Financing Agreement.

In addition, the following Dual Obligee Rider (5 pages) is hereby ADDED to this Contract
under Exhibit | — Performance Bond and Exhibit Il — Labor and Material Payment Bond.

All other terms, conditions, specifications, and pricing remain the same.

AUTHORITY/REASON:

Per attached lease agreement and Dual Oblige Rider dated November 18, 2010.

TOTAL ESTIMATED CONTRACT VALUE REMAINS: $3,267,922.50



LEASE WITH OPTION TO PURCHASE

This Lease With Option to Purchase (“Lease”), dated November 18, 2010 as of and entered
into between PNCEF, LLC, dba PNC Equipment Finance authorized to do business in Michigan
(“Lessor™), and the Michigan Department of Technology, Management and Budget, an agency of
the State of Michigan (“Lessee”) and the Michigan Department of Corrections, an agency. of the

State of Michigan.

1. Lease, Lessee agrees to lease from Lessor certain “Equipment” as described in
the Equipment Schedule (Exhibit A), which, together, with a “Lease Payment Schedule” (Exhibit
A-1) constitute a “Schedule,” subject to the terms and conditions of and for the purposes set forth
in this [ease. .

2. Term, This Lease will consist of an “Initial Term” and subsequent “Renewal
Terms.” The “Commencement Date” for this Lease is the date on which the Equipment is
aceepted by Lessee in the manver described in Section 12. The “Tnitial Term™ is the period from
the Commencement Date, until the end of the first fiscal period for which funds have been
appropriated to make lease payments under this Lease. A “Renewal Term” is a subsequent
period for which funds have been appropriated to make lease payments under this Lease. The
“f pase Term” for this Lease is the Initial Term and all Renewal Terms from the Commencement
Date until this Lease is terminated.

3. Representations and Covenants of Lessee, Lessee represents, covenants and
warrants for the benefit of Lessor on the date hereof and as of the Commencement Date of this
Lease as follows: {a) Tessee Michigan Department of Technology, Management and Budget is an
ageney of the State of Michigan, which is a department of state povernment duly organized and
existing under the constitution and laws of the State of Michigan, with full power and authority
under the constitution and laws of the state where the Lessee is located to enter into this Lease
and to perform all of its obligations; (b) Lessee has complied with such public bidding
requirements as may be applicable to this Lease and the acquisition by Lesses of the Equipment
as provided in this Lease; (¢) during the Lease Term, the Bquipment will be used by Lesses
solely and exclusively for the purpose of performing essential governmental functions of Lessee
consistent with the permissible scope of Lessee's authority; (d) the equipment is and will remain

personal property.

4, Representations and Covenants of Lessor. Lessor represeits, covenants and

warranis for {he benefit of Lessce on the date hereof and as of the Commencement Date of this
Lease as follows: (a) Lessor, at the request of the Lessee, will pay for the Equipment from and;
(b) Pursuant to Section 22, Lessor will convey clear title for the Rquipment to Lessee if and when
Lessee exercises the purchase oplion.

5. Tax Covenant, It is the intention of Lessee and Lessor that the interest portion of
the Lease Payments received by Lessor be and remain free from federal income taxation. Lessee
covenants that it will not intentionally perform any act or enter into any agreement or use or
permit the use of the Equipment or any portion thereof in a manuer that shall have the effect of
teyminating the exemption fiom federal income taxation of the interest portion of the Lease

Payments.




6. IRS Reporting, At Lessor’s request, the parties shall cooperate fo ensure
compliance with IRS reporting requirements. Lessor shall prepare for the State’s signature an
IRS Form 8038G, or take such other action requested by other State agencies, including, but not
limited to, the State Treasurer’s Office. Lessor shall provide the State Purchasing Directer of the
Department of Management and Budget with a copy and filing date of any IRS Form 8038G filed
with the IRS. However, the paties acknowledge that Lessor has the exclusive responsibility to
file IRS Form $038G and has exclusive liability for any penalties, costs, damages, or other
consequences resulting from a faiture to file,

7. Lease of Equipment, Upon the execution of this Lease, Lessor leases fo Lessee,
and Lessee leases from Lessor, the Equipment in accordance with the tenns hereof, The Lease
Term for this Lease may be contimued, solely at the aption of Lessee, at the end of the Initial

" Term or any Renewal Term, for the next succeeding Renewal Term up to the maximum Lease
Term set forth in this Lease. At the end of the Tnitial Term and at the end of each Renewal Term,
the Lease Term shall be automatically extended upon the successive appropriation by the
Michigan State Legislature of amounts sufficient to pay Lease Payments and other amounts
payable under this Lease during the next succeeding Fiseal Period, until all Lease Payments
payable under this Lease have been paid in full, unless Lessee shall have terminated such Lease
pursnant to Section 8 or Section 22. The Director of the Department of Technology,
Ianagement and Budget currently intends to use his/her best cfforts in making recommendations
to fhe State Budget Office for the necessary appropriations for this lease for inclusion in the
Governor's Executive Budget in future fiscal years, The terms and conditions during any
Renewal Term shall be the same as the terms and conditions during the itial Term, except that
the Lease Payments shall be as provided in the applicable Lease Payment Schedule.

8. Nonappropriation. Lessee is obligated only to pay such Lease Payments under
this Lease as may be appropriated for he Lease of the Equipment. Should the State Legislature
fail to appropriate funds to pay Lease Payments, or should an appropriation be adopted which
specifically prohibits the use of funds for this Lease, Lessce agrees to doliver notice to Lessor of
such nenappropriation within thirty (30) business days of a final legislative action terminating
funding for this Lease. Failure to give Lessor such nofice shall not create any obligation on the
part of the Lessee fo make Leass payments beyond the period for which funds have been
appropriated. If this Lease is terminated in accordance with this Section, Lessee agrees to
peaceably deliver the Haquipment to Lessor at the location(s) specified by Lessor or to allow
Lessor to peaceably obtain possession of the Equipment. The partics have agreed and defermined
that the prineipal amount to be paid to Lessor under this Lease is not in excess of the total fair
market value of the Equipment. Tn making such determination, consideration has been given to
the costs of the Equipment, the uses and purposes served by the Equipment and the benefit that
will accrue to the parties by reason of this Lease and to the general public by reason of Lessee’s
use of the Equipment, Lessor understands that as of the date of execution of this Lease, Lessee
has an appropriation for the Bquipment for the current fiscal year, as defined in 1984 PA 431,
MCL 18.1491,

2 Lease Payments. Lessee shall promptly pay “Lease Paymenis” as described in
Exhibit A-1 fo this Lease, exclusively fiom funds appropriated for lease of the Equipment.
Pursuant to 1984 PA 279, MCL 17.51-17.57, Lessee shall pay Lessor a charge on any Lease
Payment, which remains unpaid on the date such Lease Payment is due. Lease Payments consist
of principal and inferest portions. Levsor and Lessee wnderstand and intend that the obligation of
Lessee to pay Lease Payments under this Lease shall constitute a current expense of the Stafte of
Michigan and shall not in any way be constried to be a debt or general obligation of the State of
Michigan in contravention of any applicable constitutional or stafutory limitation or requirement



concerning the creation of indebtedness by Lessee, inctuding, but not limited to, Const 1963, art
9, §812, 17, nor shall anything contatned herein or in a Lease consiitute a pledge of the general
tax revenues, credit, finds or monies of the Stafe.

10, LEASE PAYMENTS TO BE UNCONDITIONAL, EXCEPT AS PROVIDED
IN SECTION 8, AND SUBJECT TO LESSER'S ACCEPTANCE OF TIHE EQUIPMENT AS
PROVIDED IN SECTION 12, THE OBLIGATIONS OF LESSEE TO MAKE LEASE
PAYMENTS AND TO PERFORM AND OBSERVE THE OTHER COVENANTS AND
AGREEMENTS CONTAINED TN THIS LEASE SHALL BE ABSOLUTE AND
UNCONDITIONAL IN ALL EVENTS WITHOUT ABATEMENT, DIMINUTION,
DEDUCTION, SET-OFF OR DEFENSE, FOR ANY REASON, INCLUDING, WITHOUT
LIMITATION, ANY DEFECTS, MALFUNCTIONS, BREAKDOWNS OR INFIRMITIES N
THE EQUIPMENT OR ANY ACCIDENT, CONDEMNATION OR UNFORESEEN
CIRCUMSTANCES.

11,  Delivery and Installation., Lessee shall order the Equipment, cause fhe
Equipment to be delivered and installed at the location agreed ypon by the partics and pay any
and all delivery and installation costs in connection therewith,

12,  Performance and Reliability Evaluation; Acceptance. The paties agree and
acknowledge that the obligations under this Lease are conditioned, in patt, upon the successful
completion of a Performance and Reliability Evaluation (PARE), described in Confract No.
07181300085 between Chevion Energy Solutions Company a division of Chevron U.S.A. Tne.
(“Vendor or ESCO™) and the State of Michigan. Upon successful completion of the PARE,
Lessee shall confirm to Lessor ifs wrilten acceptance of the Eguipment by cxcouting a
“Clertificate of Acceptance,” A blank, unexecuted copy of a Certificate of Acceptance is attached
hereto as Fxhibit B. The PARE shall commence when the Equipment has been delivered and
installed as provided in Section 11.

13,  Marking; Inspection. Lessor shall have the right fo matk or affix a
nonpermanent label on the Equipment for purposes of idenlifying it at a later date. Lessor or its
agenis shall have the right, from time to time, with prior written notice, during reasonable
business hours, and subject 1o the needs of Lessee, to enter info and upon the property of Lessce
for the purpose of inspecting the existence, condition and proper maintenance of the Bquipment,

14,  Use: Maintenance. Lessee will not install, use, operafe or maintain the
Equipment improperly, carelessly, in violation of any applicable law or in a manner contrary to
that contemplated by this Lease. Lessce agrees that it will, at Lessee's own cost and expense,
maintain, preserve and keep the Equipment in good repair and working order,

15,  Tifle to the Equipment, During the Term of this Lease, title to the BEquipment
shall remain in Lessor. Title to the Bquipment shall be conveyed to Lessee upon the occurrence
of one of the following: {a) the exercise by Lessee of the purchase option under Section 22; or
(b) the payment by Lessee of all sums required to be paid under this Lease as specified in the
Lease Payment Schedule. Upon Lessee’s exercise of the purchase option or Lessee’s payment of
all sums due under the Lease Payment Schedule, Tessor shall transfer free and clear title to
Lessee.

16.  Financing Statements. At Lessor’s request, Ledses shall join Lessor in executing
any necessary or appropriate Financing Statements indicating ifs obligation under this Lease.

17.  Taxes, Other Governmental Charges and Utilify Charges. The parties to this
Lease contemplate that the Equipment will be uged for governmental purposes of Lessee and that
the Bquipment will therefore be exempt from all property taxes. If the use, possession or
acquisition of any Equipment is nevertheless determined to be subject fo taxation, Lessee shall
pay when due all taxes and governmental charges lawfully assessed or levied against or with




respect [o such Hquipment, Lessce shall pay all utility and other charges incurred in the use and
. maintenance of the Bquipment. Lessee shall pay such taxes or charges as the same may become
due.

18,  Imsurance. Lessee is self-insured for all risk, physical damage, and public
Hability and will provide proof of such self-insurance in letterform together with a copy of the
statute authorizing this form of insurance,

19,  Risl of Loss or Damage. Lessee shall assume all risk of loss, theft, damage to,
or destruction of the Equipment for any cause (“Loss or Damage”) upon acceptance, as deseribed
in Section 11. In the event of Loss or Damage to the Equipment, Lessee shall promptly report
the same to Lessor and concerned governmenial agencies. Lessee shall not be relieved of ifs
obligation to pay Lease Payments or to perform any other obligations under this Lease by reason
of any Loss or Damage. In the event of any Loss or Damage, Lessee shall either: (&) promptly
teplace lost Bquipment or promptly repair damaged Equipment and place it in gooad repair and
working condition and continue to make all Lease Payments; or (b) within sixty (60) business
days of notifying Lessor that the Bquipment will not be repaired, pay Lessor the ontstanding
principal balance and any mpaid accrued interest as of the payoff date, as described in the Lease
Payment Schedule. Lessee shall have the right to refain any residual insurance benefit, which
remains after payment fo Lessor of the outstanding principal balance and unpaid acerued interest,

20, DISCLAIMER OF WARRANTIES, LESSOR MAKES NO WARRANTY OR
REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE VALUE, DESIGN,
CONDITION, MERCHANTABILITY OR FITNESS FOR PARTICULAR PURPOSE OR
FITNESS FOR USE OF THE EQUIPMENT, OR WARRANTY WITH RESPECT THERETO
WHETHER EXPRESS OR IMPLIED, AND LESSEE ACCEPTS SUCH EQUIPMENT AS IS,
IN NO BVENT SHALI, TRSSOR BE LIABLE FOR ANY INCIDENTAL, INDIRECT,
SPECIAL OR CONSEQUENTIAL DAMAGE IN CONNECTION WITH OR ARISING OUT
OF THIS LEASE OR THE BXISTENCE, FURNISHING, FUNCTIONING OR LESSEE'S USE
OF ANY ITEM, PRODUCT OR SERVICE PROVIDED FOR IN THIS LEASE,

21, Vendor's Warrantles, Upon execution of this Lease, Lessor irrevocably
appoints Lessee as its agent and attorney-in-fact during this Lease, so long as Lesseo shall not be
in default under this Lease, to assert from time to time whatever claims and rights, including, but
not fimited to, warranties, relating to the Bquipment that Lessor may have against Vendors. The
ferm “Vendors” means any supplier or manufacturer of the Equipment, as well as agents or
representatives of those suppliers or manufacturers, Lessee’s sole remedy for the breach of such
wartanty, indemnification or representation shall be against Vendors of the Equipment, and not
against Lessor, Any such matter shall not have any effect whatsoever on the righis and
obligations of Lessor with respect to this Lease, including the right to reccive full and timely
payments under this Leasc. Lessee acknowledges that Lessor makes, and has made, no
representations regarding the existence or availability of wananties made by Vendors.

' 22.  Purchase Option. Lessce reserves the unilateral right to exercise a purchase
option for fhe Bquipment, Lessce may exercise this right by paying to Lessor a “Concluding
Payment”, based on the payment tenms specified in the Lease Payment Schedule, The
Concluding Payment for a given date shall be defined as the sum of the ovistanding principal
balance as of that date, plus any unpaid ncerned inferest as of that date, plus any prepayment
premium, phus one dollar ($1.00). Upon receiving payment of the Concluding Payment, Lessor
shall transfer any and all of ifs rights, titte, and interest to the Equipment and covenant to Lessee
that the Equipment is free of any liens or encumbrances,

23, Assignment. Tessor's right, fitle and interest in and to this Lease, including Lease
Payments and any other amounts payable by Lessee thereunder and all proceeds therefrom, may



only be assigned and reassigned to one or morc assignees or subassignees by Lessor with the
written consent of Lessee, which shall not be unreasonably withheld. Assignments may include
without limitation assignment of all of Lessor's security inferest in and to the Equipment listed in
this Lease and ail rights in, to and under the Lense related to such Equipment. Motwithstanding
the ahove, Lessee hereby agrees that Lessor may, without the consent of Lessce, but with nofice
to Lessee, sell, dispose of, or assign this Lease througha pool, trust, limited partnership, or other
similar enfity, whereby one or more interests are created in this Lease, or in the Equipment listed
in or the Lease Payments under a Lease. In accordance with Section 149(a) of the Internal
Revenue Code of 1986, as amended, Lessor shall keep a record of all such assignments and
provide written notice to Lessee. Lessor agrees to continue servicing the Lease or areange for a
servicer with equal standards of high quality. Lessor also agrees remittance will remnain with a
single servicer.

None of Lessee's right, title and intetest in, to and under any Lease or any portion of the
Equipment listed in each Lease may be assigned, subleased, o encumbered by Lessee for any
reason without obtaining prior writien consent of Lessor. :

24, ° Lessee Default, Any of the following events shall constifwte an “Bvent of
Default” under this Lease: (a) failure by Lessee to pay any Lease Payment due under the Lease
Payment Schedule or other payment required to be paid under this Lease at the time specified
therein; (b) failure by Lessee to obscrve and perfoim any covenant, condition or agreement on its
pait to be observed or performed, other than as referred to in subparagraph (a) above, for a period
of thirty (30) business days after written notice specifying such failure and requesting that it be
remedied is given to Lessee by Lessor; or (¢) any representation or warranty made by Lessee in or
putsuant o this Lease proves to be false in any material respect when made and such breach of
representation  and warranty is not cured within ten (10) business days of Lessee’s receipt of
written notice of such breach,

25.  Lessor Default, Any of the following events shall constitute an “Event of
Default under this Lease: (a) failure by Lessor to, at the request of the Lessee, promptly forward
payment fo the Vendor for the Equipment after receipt of fually executed documents including a
Certificate of Acceptance, pursuant to Section 12; (b) failure by Lessor (o observe and petform
any covenant, condition or agreement on its part to be observed or performed, other than as
referred to in subparagraph (a) above, for a period of thirty (30) business days after written notico
specifying such failure and requesting that it be remedied is given to Lessee by Lessor; (c) failure
to convey clear title; or (d) any representation or warranty made by Lessor in or pursuant {o this
Lease proves to be false in any material respect when made and such breach of representation
and warranty is not cured within ten (10) business days of Lessee’s receipt of written notice of

such breach.

26, Lessor’s Remedies on Default by Lessee, ‘Whenever Lessee defaults, and the

default is not cured within the period specified in Section 24, Lessor shall have the right, at its
sole option withont any fusther demand, to take one of the following remedial steps: (a) by
written notice to Lessee, declare all Lease Payments payable to the end of the period for which an
appropriation has been made, to be immediately due and payable; (b) take whatever action at law
or in equity may appear necessary or desirable to enforee its rights under this Lease or as a
secured party in any or all of the Fquipment including peaceably obfaining possession of the
Equipment

27, Lessee’s Remedies on Default by Lessor., Whenever Lessor defaulis and the
default is not cured within the period specified in Scction 25, Lessee shall have the vight, at its
sole option without any further demand, to take one of the following remedial steps: (a) procure



comparable equipment fiom other sources; (b) take whatever action af law or in equity may
appear necessary or desivable to enforce its rights under this Lease.
: 28,  No Remedy Exclusive, No reimedy herein conferred upon or reserved to Lessor
or Lessec is intended to be exclusive and every such remedy shall be cumulative and shall be in
addition to every other remedy given under this Lease now or hereafter existing at law or in
equity.
29,  Notices. All notices or other communications under this Lease shall be
sufficiently given and shall be deemed given when delivered or mailed by registered mail,
postage prepaid, to the partics hereto at the addresses listed below (or at such other address as
either parly hereto shall desipnate in writing to the other for notices to such party), or to any
assignee at ifs address as it appears on the registration books maintained by Lessee.

30,  Indemmification, Tessor daes hereby agree to indemmnify, defend, and hold
Lessee harmless from and against any and all claims, losses, costs, aftorneys’ fees, and expenses
arising out of or related fo the breach of Lessor's representations under this Lease.

.31, Miscellaneous Provisions.. This Lease constitutes the complete and exclusive
agreement and understanding of the parlies as it relates to this transaction. ‘This Lease supersedes
all proposals, or other prior agreements, and all other communications, oral or writfen, between
the parties relating to this Lease and the Equipment described herein. This Lease shall inure to
the benefit of and shall be binding upon Lessor and Lessee and their respective successors and
assigns, References herein to “Lessor” shall be deemed to include each of its assignees and
subsequent assignees from and after the effective date of each assignment as permitted by
Section 23. In the event any provision of this Lease shall be held invalid or unenforceable by any
court of competent jurisdiction, such holding shall not invalidate or render unenforceable any
other provision thereof, This Lease may be amended by mutual written consent of Lessor and
Tessee. This Lease may be simultancously executed in several counterparts, each of which shall
be an original and all of which shall constitute but one and the same instivment. The captions or
headings in this Lease are for convenience only and in no way define, limit or describe the scope
or intent of this Lease.

12,  Goyerning Law. This Lease shall be governed by and construed in accordance
with the laws of the State of Michigan.

33.  Statutory Obligations. This Leasc may be cancelled by Lessee provided Lessor
is notified in writing at Joast thirly (30) business days prior to the effective date of cancellation
and any of the following occur: (a) Lessor or any subcentractor, manufacturer, or supplier of
Yessor appears in the register compiled by the Michigan Department of Labor pursuant io 1980
PA 278, a5 amended, MCL 423.321 ot seq. (Bmployers Engaging in Unfair Labor Practices Aot);
(b) Lessor or any subcontractor, manufacturer, or supplier of Lessor is found liable for
discrimination, pursuant fo 1976 PA 453, as amended, MCL 37.2101 et seq (Elliott-Larsen Civil
Rights Act) or 1976 PA 220, as amended, MCL 37.1101 et seq (Persons Wilh Disabilities Civil
Rights Act).

34,  Nondiscrimination. Lessor shall comply with the Elliott-Larsen Civil Rights
Act, 1976 PA 453, as amended, MCT, 37.2101 et scq. and the Persons With Disabilities Civil
Rights Act, 1976 PA 220, as amended, MCL 37.1101 et seq. (Persons With Disabilitics Civil
Rights Act), and all other federal, state and local fair employment practices and equal opportunity
laws, and covenants that it shall not discriminate against any employee or applicant for
employment, to be employed in the performance of this contract, with respect to his or her hire,
tenure, terms, conditions, or privileges of employment, or any matter directly or indireotly related
to employment because of his or her race, veligion, color, national origin, age, sex, height,
weight, marital status, or physical or mental disability that is unrelated to the individual’s ability



to perform the duties of a particular job or position. Lessor agrees fo include in every subcontract
entered info for the performance of this contract this covenant 1ot to discriminate in employment.
A breach of this covenant is a material breach of this Lease.

35. Electronic Payment Reguirement, Blecironic fransfer of funds is required for
payments on State Contracts. Confractors are required to register with the State electronically at
hitp:/fwwew.cpexpress.state.mius. As stafed in Public Act 431 of 1984, all confracis that the
Gtate enters into for the purchase of goods and services shall proyide that pagment will be made
by electronic fund transfer (EFT),

36, The Lease contemplates that the parties will enter info an escrow agreement with
U.S. Bank National Association, as escrow agent "Escrow Agent", in which Lessor will deposit
an amount equal to the anticipated aggregate acquisition cost of the Bquipment ("Purchase
Price"), being $1,267,922.00 with Escrow Agent to be held in escrow and applied on the express
. terms of the Bscrow Agreement. The deposit, together with all inforest ("Bscrow Fund") is fo be
applied to pay the Vendor its invoice cost (a portion of which may, if required, be paid prior to
final acceptance of fhe Equipment by Lessec); and, if applicable, to reimburse Lessee for
progress payments already made by it to the Vendor of the Equipment.

I essor and Lessee have caused this Lease to be executed in their names by their duly authorized
representatives as of the date first above written.

\_,ts'it‘;:‘lﬂ\fure P—
Name: Ralph M. Martine=z
(print)

Title: €00

Fed.1D. 22-1146430

Lessee: MICHIGAN DEPARTMENT OF CORRECTIONS, AN
AGENCY OF’JiE STATE OF MICHIGAN

Nami:?ﬁ _‘.2_,._..;,._._ DATE Jfﬁ fie .

(signature}

MName: %G,_ﬂ’ iy L L‘U '.‘ Qj/{/'ﬂ\.ﬂu"’\—-"'

{ (print)

“Title: Wa o wi sAvefor

Michigan Department of Corrections




Lessee: MICHIGAN DEPARTMENT OF TECHNOLOGY,
MANAGEMENT AND BUDGET AN AGENCY OF THE STATE

OF MICHIGAN
Name: dmﬁ—— DATE !/ f/? Z /o

(siandture)

Name: _ A zaton ¥ 7. 25&36?51/&'5

7 (priny

Title: .orebzl , (ot 8L
Michigan Depaitinent of Technology, Management and Budget




Exhibit A
SCHEDULE oF PROPERTY NO. 1

RE: LREASE WITH OPTION TO PURCHASE AGREEMENT entercd info as of

November 18 2010, (“Lease™), between PNCEF, LLC, dba PNC Equipment Finance (“Lesser”) and State of
Michigan, Depattment of Technology, Management and Budget and State of Michigan Department of
Corrections (“Lessee). All terms used and not otherwise defined herein have the meaning ascribed to them in

the Lease,

One hundred percent of the financing costs will be used to acquire asseis that will be capitalized.

The following items of Bqni;}ment ave hereby included under this Schedule to the Lease,

DESCRIPTION OF EQUIPMENT

Qty  Model Description

Energy Perfonmance Contract Bquipment as Described in Contract No. 0711300085

Total Cost $1,366,057.80

Lessee hereby yeprosents warrants and covenants that ifs representations, warranties and covenants sel forth in the Lease are
true and carrect ag though made on the Commencement Date of Installment Payments under this Schedule. The terms and
provisions of the Leasz nre heveby incorpornted into this Schedule by reference and made a part hereol,

Dated Date:
Lessee: State of Michigan, Depariment of Lessee: State of Michigan, Department of
Technology, Management and Budget Corrections

o gAY o SANS
N farraent T Ag Craans Names: B@ f:;%mg W v man

(PRINT)

Title: Dyl lk., lanie. D V. Title: ﬂd/nu n Shafer
Date .~ N z;ﬁ’f/xq - Date: nf;g,’m

Lssox: P C Tguipment Finanve
By: 25
Naine: Ralph M. Martipez
(PRINT)  ©
Title: €oo
Date 11/17/2010




ExyniT B

FINAL ACCEPTANCE CERTIFICATE

Re: Schedule of Property Mo, 1, dated November 18, 2010 to Lease, dated a5 of November 18, 2010, between PNC
Equipment Finance. as Lessor, and State of Michigan, Depattment of Teclmology, Managemont aud Budget, and State of Michigan
Depariment of Correclions as Lessee.

In accordance with the Leass With Option to Purchase Agreement (Lease}, the nndersigned Lessee herehy certifies and represents
to, and agrees with Lessor as follows:

{1y All of the Equipment (as such term is defined in the Lease) Hsted in the above-veference Schedule of Property (the
“Schedule”) has been delivered, instalted, and accepted on the dafe hereof.

{2) Lessee has conducted such Inspection and/or testing of the Eqnipment listed in the Schedule, a8 it desms necessary and
appropriate pursuant fo Section 12 of this Lease, and hereby acknowledges that it accepts the Equipment for all purposes.

3 Lessee is self insured as provided in Section 18 of the Lease.

@) Mo event or condition that constilntes, or with noties or lapse of time, or both, would constitute, an Event of Default (as
defined in the Lease) exists at the date hereof,

LESSER
State of Michigan, Department of Technology, Management and Budget

By:

Title:

Acceplance Date:

And
State of Michigan, Depariment of Corvections

By

Title:

Acceptimes Date:




STATE OF MICHIGAN
DEPARTMENT OF ATTORNEY GENERAL

P.O. Box 30734
Lansmg, MicriOAN 48509

MIKE COX
ATTORNEY GENERAL

November 17, 2010

Sergio Paneque, Senior Deputy Direcior

Business Services Administration _
Department of Technology, Management and Budget
2™ Floor - Stevens T, Mason Building

P.0. Box 30026

Lansing, MI 48909

Dear Mr, Paneque:

Re:  Opinion-of Counsel: Lease with Option to Purchase dated November 18, 2010
between PNCEF, LLC dba PNC Equipment Finance, as Lessor, and State of
Michigan, Department of Technology, Management and Budget, as Lessee
Energy Conservation Measures Bquipment Contract No. 071B1300085 with

Chevron Energy Solutions Company
Agency! Department of Corrections for Kinross Correctional Facility

In my capacity as an Assistant Attorney General, 1 have examined the referenced Lease
with Option To Purchase (Lease), dated November 18, 2010, Lease Addendum, Escrow
Agreement, and Exhibits between PNCEF, LLC dba PNC Equipment Fisiance (Lessor) and the
State of Michigan, Department of Technology, Management and Budget (Lessee), including a
completed copy of the Lease’s Bquipment Schedule, between Lessor and Lessee (BEquipment
Scheduls). This opinion is based on, and limited to the review of, the docnments described
above for this lease fransaction and assumes that the Leaso and its exhibits will be properly

executed by the Parties.
Based on the above, I am of the following opinion:
(I)" Lessee is one of fhe principal state departments of the State of Michigan,

(2)  Lesseo has the requisite power and anthority to: lease; nequire the Equipment with
an option to purchase; oxecute and deliver the Lease, and perform ifs obligations
under the Lease, ’

(3)  Tho Lease has been duly authorized, exeouted, and delivered by and on behalf of
Lessee; the Lease is a valid and binding obligation of Lessee; and enforceable in
accordance with its terms,



Serpio Paneque
Page 2
Movernber 17, 2010

(4)  Tothe best of my knowledge, the authorization, execution, and delivery of the
Lease and all other proceedings of Lessco relating to the Leasc lransaction have

been performed in accordance with open meetings, public bidding and all other
applicable state or federal laws.

’ (5}_ The person signing the Lease for the State of Michigan is a dul}; authorized
fepresentalive of Lessee pursuant to 1984 PA 431,

Sincerely,

Jnda 1) cfw
Iris M., Lopez

Assistant Attorney General
State Operations Division
Tel: (517)373-1162

TML/dab

Eue. v
[ Anthony Des Chenes, DTMB

2010-003201 8-A/Bquipment Leasa Review PRC/Chevron/ Paneque Memo 111710



Caontract No. 071B1300085

ARTICLE 6, CONSTRUCTION SCHEDULE AND EQUIPMENT INSTALLATION;
APPROVAL

Section 6.1. Consfruction Schedule; Equipment [nstallatio

Construction and equipment installation must proceed in accerdance with the construction
schedule approved by DTMB and Agency and attached as Schedule G - Construction and

Equipment Installation Scheduls.

All equipmentiinstallation work associated with this Contract, such as consfruction conlracts for
installation of energy saving equipment, must comply with all applicable federal, state and locat
Laws including health and safely regulations, environmental protection, permits and licensing.

Section 6.2, Systems Startup and Equipment Commissioning

The ESCO must conduct a thorough and systematic performance test of each element and total
system of the Insfalled Equipment In accordance with the procedures spacified in Schedule H -
Systems Start-Up and € issloning of Equipment: Operating Parametfers of Insta
Equipment and prior to acceptance of the project by DTMB and Agency as specified in Exhibit
|1 (ii) - Certificate of Acceptance - Installed Equipment. Testing must be designed to
determine if the Equipment is functioning in accordance with both its published specifications
and the Schedules to this Contract, and to delemine if modified bullding systems, subsystems
or components are functioning properly within the new integratad environment. The ESCO must
provide notice to DTMB and Agency of the scheduled test(s) and DTMB and Agency andfor lls
designees have the right fo be present at ail the tests conducted by ESCO andfor
manufacturers of the Equipment. The ESCO Is respensible for correcting andfor adjusting all
defisiencles in systems and Equipment operations that may bs observed during system
commissioning procedures as specified in Schedule H - Systems Start-Up and

issionlng of Ipment; ating P eters talled Equipment. The
Contractor is responsible for correcting and/or adjusting all deficlencies in Equipment operation
that may be observed during system testing procedures, Prior to DTMBE and Agency acceptance
ESCO must also provide DTMB and Agency with reasonably satisfactory documentary avidence
that the Equipment installed is the Equipment speclfied in Schedule A - Equipment to be

In by ESCO,
ARTICLE 7. EQUIPMENT WARRANTIES - Refer to Section 2.120 Warrantles

ESCO warrants that all equipment acquired and installed as part of this Contract Is new,
materlally free from defecls in materials or workmanship, will be Installed properly in a good and
workmanlike manner, and will function properly for a period of one (1) year from the date of the
Substantial Completion for the particular energy conservation measure if operated and
maintained In accordance with the procedures established per building. Substantial Complafion
shall be definad as the stage in the progress of the Work where the Work is sufficiently
complete in accordance with the Contract Documents so that the Agency can ulilize and take
beneficial use of the Waork for its intended use or purpose. Substantial Completion does not
oceur until the Equipment or system has been commissioned, accepted, and the "Substantial

Completion” form fully executed.

-



Contract No. 07181300085

SCHEDULE G. CONSTRUCTION AND INSTALLATION SCHEDULE

Contract Term:; 10/19/10 — 10/31/13
Construction Period: 10/19/10 - 10/31411
M &V Period: 1141711 = 10/3113

ZHI-D T:Ia.sk Name o - EDurationi S%Iart E }lnish i
{1 Mobilzation _____ |30days [10/19/2010  ]11/10/2010 |
| 2 iEngneering/Design  [45days [10/19/2000  [12/15/10 |
| 3 [Permitting& Approvals _ [60days [11/4/2010 _|4/26/11 |
| 4 {Implement Lighting Retrofits __ |60days 11/27/2010 14/20/11 .
1 5 ;Implement Water Retrofits _ 145 days 11/27/2011 3/30/11
‘6 limplement Controls Retrofits {90 days 1/27/2011  1§/1/11 |
7 iimplement Steam Plat Decoupling 1150 days|1/27/2011 _  [8/24/11 |
"8 iCommissloning & Substantial Completion |35 days |8/25/2011  j10/12/11 .
9 [Training ~ i5days [10/13/2011  }10/19/11
{ 10 :Final Completion 3days 10/27/2011  |10/31/11 |

SCHEDULE H. SYSTEMS START-UP AND COMMISSIONING OF EQUIPMENT;
OPERATING PARAMETERS OF INSTALLED EQUIPMENT

All equipment Installed by Chevron ES under this contract will have factory start-up and will be
commissioned to ensure that all equipment is functioning properiy before final completion,
Warranty is parts and labor for one year from receiving beneficlal use and manufacturers'

warranties,

Refer to Schedule A — Equlpment to be Installed by ESCQ for squipment information.

-67 -



KINROSS CORRECTIONAL FACILITY EQUIPMENT SCHEDULE

© ' Desalption . |{Menufacturer|Quantity] Modeltt | Total Cost |
nitHeater . fTrane ) 30 [HBAC-45 | $ 144,806 |
IFurnace {trane | 10 IGSAA-40 | S 92,340
lacunit ltrane ____9 {TTA-090 | $ 70,803
Jﬂoiier o Aerco o BMKEGFHE_-_ 5 224390
IDDCContrullers&Software AC 1 11lMEIRG 1S 472,908
DDC Crtl Devices Siemens 1 296 |GMA5e(ies $ 251600
|lln-::luctl-:rn 1i§hting Fixtures |Everlast 66 |EFL-ED -100W | § 11,075
L T §1,267,922.50 |




Payment Schedule — Exhibit A-1
Lease With Option To Purchase Agreement dated as of November 18, 2010

Termination
Date Payment Interest Principal Balance Value
1 12/18/2010 0.00 2,240.00 2,240.00- 1,270,162.00 1,295,665.24
2 11182011 0.00 2,243.95 2,243.95- 1,272,406,95 1,287.854.07
3 2/18/2011 0.00 224792  2,247.92- 1,274,653.87 1,300,146.95
4 3/18/2011 0.00 2,251.89 2,251.89- 1,276,905.76 1,302,443.88
5 4/18/2011 0.00 2,255.87 2256587~ 1,279,161.63 1,304,744.86
G 5/18/2011 0.00 2,250.85 2,259.85- 1,281,421.48 1,307,045.91
7 6/18/2011 0.00 2,2683.84 2,263.84- 1,283,685.32 1,300,3569.03
8 7/18/2011 0.00 2,267.84 2,267.84- 1,285953.16 1,311,672.22
2] 8182011 0.00 2,271.85 2271.85- 1,288,225.01 1,313,989.51
10 9/18/2011 0.00 2,275.86 2275.86- 1,290,500.87 1,316,310.89
11 10/18/2011 0.00 2,279.88 2,279.88- 1,292,780.75 1,318,636.37
12 11/18/2011 0.00 2,283.91 2,283.91- 1,295,064.66 1,320,965.95
13 12/18/2011 22,787.83  2,287.95  20479.68 1,274,584.08 1,300,076.68
14 1/118/2012  22,767.63 225177 20,615.86 1,254,089.12 1,279,150.50
15 2M18/2012 22,767.63 221652  20,662.11 1,233,517.01 1,268,187.35
16 3182012 22,76763  2,179.21 20,588.42 1,212,928.59 1,237,187.16
17 418/2012 2276783 214284 2062479 1,192,303.80 1,216,149.88
18 5/18/2012 22,76763 210640  20,661.23 1,171,642.57 1,185,075.42
19 6/18/2012  22,767.63 2,060.90 2089773 1,150,944.84 1,173,963.74
20 7/18/2012  22,767.63 2,033.34 20,734.29  1,130,210.55 1,152,814.76
21 8182012 2276763  1,996.71 20,770.92  1,109,439.63 1,131,628.42
22 9/18/2012  22,767.63 1,960.01 20,807.62 1,088,632.01 1,110,404.65
23 10/18/2012 2276763 1,8923.25 20,844,388 1,067,787.63 1,089,143.38
24 11/118/2012 22,767.83 1,88642  20,881.21 1,046,006.42 1,067,844.55
25 121182012 22,76763  1,849.63 2091810 1,025988.32 1,048,508.08
26 1/18/2013  22,767.63 1,812.58 20,055.05 1,005,033.27 1,025,133.94
27 2/18/2013  22,767.63 1,775.66  20,992.07  984,041.20 1,003,722.02
28 3/18/2013  22,767.63 1,73847  21,020.16  963,012.04  982,272.28
29 4118/2013  22,767.63 1,701.32 21,086.31 941,946.73 960,784.64
30 5/18/2013  22,767.83 1,664.10 21,103,653  920,842.20  939,250.04
31 6/18/2013  22,767.63 1,626.82  21,140.81  899,701.39  917,696.42
32 71182013  22,767.63 1,589.47  21,178.16  87§,523.23  886,093.69
33 8M18/2013  22,767.63  1,552.06  21,21657 85730766  874,453.81
34 9/18/2013 22,76763  1,614.58  21,253.06 836,064.61  852,775.70
35 10/18/2013 22,767.63  1477.03  21,29080 814,764.01  831,058.28
36 1118/2013 2276763 143042  21,328.21  793,435.80  809,304.52
37 12/118/2013 2276763  1,401.74  21,36589 772,060.91 78751131
38 1/18/2014  22,767.63  1,363.99  21,403.64  750,666.27  7656,679.60
39 218/2014 2278763  1,326.18 2144145 72022482  743,800.32
40 3M18/2014 22,767.63 1,288.30 21,479.33 707,745.49 721,900.40
41 4/18/2014 2276763 126035  21,617.28 686,228.21  6899,052.77
42 Bf8/2014  22,767.63  1,212.34  21,555.28  664,672.92  677,966.38
43 6/18/2014  22,767.63 1,174.26 21,593.37 643,079.55 655,941.14
44 7i18/2014  22,767863  1,136.11 21,631.52 621,448.03  633,876.98
45 8r18/2014 2276763  1,097.890 2166874 599,778.29  5611,773.86



45 sref2014  22,767.63 1,007.88 21,669.74 500,778,290  611,773.86
46 9/18/2014  22,767.63 1,069.61 21,708.02 578,070.27  589,631.68
47 10182014 22,767.63 1,021.26 21,746.37 568,223,090  667,460.38
48 11182014  22,767.63 082.84 21,784.79 534,630.11  545,220.89
49 12/18/2014  22,767.63 944,36 21,823.28 512,715.83  522,970.15
60 1182016 22,767.63 905,80 21,861.83 490,854.00  500,671.08
61 2182015  22,767.63 867,18 21,900.45 468,953.66  478,332.62
62 3182015 22,767.63 §28.48 21,038,156 447,014.40  455,964.69
53 4/18/2016  22,767.68 780.73 21,977.90 425,036,50  433,637.23
54 5/18/2016  22,767.63 760.90 22,016.73 403,019.77  411,080.17
G5 6182016 22,767.63 712.00 22,055.63 380,964,14  388,583.42
56 TH8/2015  22,767.63 §73.04 22,004.59 358,860.66  366,046.94
57 8/18/2015  22,767.63 824.00 22,133.63 336,736.92  345,470.64
56 982016 22,767.63 594.90 22,172,73 314,663.19  320,854.45
59 10182016  22,767.63 566.73 22,211.90 202,361.29  298,198.32
60 11182015 22,767.63 616,49 22,261.14 270,100.16 276,502,158
61 12/18/2016  22,767.63 A477.18 22,290.45 247,800.70  252,765.89
62 1/482016  22,767.63 437.80 22,329.83 205,479.87  220,080.47
63 2(1Bi2016  22,767.63 398.35 22,369.28 203,110,509  207,172.80
64 3/18/2016  22,767.63 358.83 22,408.80 180,701.79  184,315.83
65 411812016 22,767.63 316.24 22,448.39 158,26340  161,418.47
66 sMB82016  22,767.83 279.68 22,488.05 145,766.36  138,460.06
&7 §/18/2016  22,767.63 239.86 22,627.78 113,237.67  115,602.32
68 7i18/2016  22,767.63 200.06 22,667,668 90,669.99 92,463.39

69 8/18/2016  22,767.63 160.18 22,807.45 68,062,54 69423.79

70 9M18/2016  22,767.63 120.24 22,647.39 46,416,165 46,323.46

T 10/18/2016  22,767.63 80.23 22,687.40 22,721.75 23,182.31

72 1118/2016  22,767.63 39.88 2272775 1.00
Grand Totals 1,366,067.80  96,135.80 1,267,922.00
State of Michigan, Department of State of Michigan, Department of Corrections,

Technology, Management and Budget, as Lessee

gt A SN b

Name: WJ‘ S rers wamer 200y L W i¢ Umta—
Title: .Dig, Lont & SV, Title: _ Adols vy Stvedor

' PNCE pment Biance,
ay Lessor

By:
Name: Rall’“ M. ')3“31!( M

Title:




LEASE PAYMENT INSTRUCTION

LESSEE NAME; State of Michigan

INVOICE MAILING ADDRESS:
Departiment of Corvections
Finance

PO Box 30003

Lansing, MI 48909

Mail invelces to the attention of; Chief Aceouniant

Approval of Invelces required by: NiA
Phone ( ) Fax {_ )

Accounts Payable Contact: Same as above

Fhone {____ ) Fox ()

Processing lme for
Checks:

Invoices: Approval:

Do you have a Purchase Order Number that you would like lncluded on the inveice? No X Yes
POY

Do your Purehase order numbers change annually? No, Yos X at the beghaning of every fiseal year.

TProcessing time for new purchase orders: October 1% of every year,

v L

4
Title: -)ff. Lo . Hiv]
Dale: d-’%-}’/fﬁ —
77




LEASE ESCROW ADDENDUM
Dated Asof _ Navember 18, 2010

Lease with Option to Purchase No, __071B1300122 Dated November 18, 2010

Lessee: State of Michigan

Reference s made fo the above Lease with Option to Purchase (“Loase”) by and between
PNCEF, LLC dba PNC Equipment Finance (“Lessor”) and fhe above lessee (“Lessce™.  This
Addondum amends and modifies the terms and conditions of the Lease and is hereby made a part of
the Lease. Unless otherwise defined herein, capitalized terms defined in the Lease shall have the same

meaning when used herein.

NOW, THEREFORE, as part of the valuable consideration to induce the execution of the
Ieage, Lessor and Lessee hereby agree to amend the Lease as follows:

1. Eserow Agreement” means the Escrow Agreement relating fo a Lease, dated the
Commencement Date under such Lease among Lessor, Lessce and the escrow agent therein
identified, with respeet to the Escrow Fund established and to be administered thereunder.
“Fserow Fund” means the fund of that name established pursuant to an Escrow Agreement,

9 TLessee and Lessor together with a mutually acceptable escrow agent agree to enter into an
esctow agreement (Escrow Agreement”) establishing a fand (“Equipment Acquisition Fund®)
from which the Purchase Price of the Equipment will be paid. The ferms and conditions of the
Escrow Agreement shall be satisfactory in form and substance, to Lessor and Lessee.

3. In order to provide financing to pay the cosis to acquire and install the Bquipment (“Tofal
Amount Financed”) as described in a Lease, Lessor and Lessee hereby agree to execute and
deliver an Escrow Apgreement relating to such Lease on the date on which the funding
conditions for such Lease are satisfied, If Lessee signs and delivers a Lease and an Escrow
Agreement and if all funding condifions have been satisfied in full, then Lessor will deposit or
cause to be deposited into an Escrow Fund wnder fhe related Fscrow Agreement an amount
(which may melude estimated investment earings thercon) equal to the Purchase Price for the
Equipment to be financed under the related Lease.

4, Lessee shall, at its sole expense, arrange for the transportation, delivery and installation of all
Equipment to the location specified in the Lease (“Location™) by Bquipment suppliers
( “Suppliers”) sclected by Lessee. Lossee shall nocept Equipment for purposes of the related
Lease as soon as it has been delivered and is operational, Lessee shall evidence its acceptance
of any Bquipment by signing and delivering fo 1essor a Certificate of Acceptancs in the form
and mannet required by the applicable Escrow Agieetnent,

5, T a Non-Appropriation Event or an Event of Default ocours prior to Lessee’s acceptance of all
the Rquipment under the related Lease, the amount then on deposit in the Hscrow Fund shall be
applied to prepay the unpaid principal component of the Rent Payments in whole on the first
business day of the month next succeeding the occurrence of elther such Bvent plus accrued
interest to the prepayment date; provided, however, that the amount to be prepaid by Lessee
pursuant to this Section 5 shall first be paid from moneys in the related Escrow Fund and then
from Legally Available Funds and other moneys available for such purpose as a result of the



10.

11,

exercise by Lessor of its rights and remedies under the related Lease. Any funds on deposit in
the Escrow Fund on the prepayment date desctibed in this Section 5 in excess of the wnpaid
principal component of the Rent Payments to be prepaid plus accrued interest thereon fo the

prepayment date shall be paid promptly fo Lessee.

To the extent that Lessee has not accepted items of Equipment before the eighteen-month
anniversary of the Commencement Date identified on the related Lease, the amount then on
deposit in the related Escrow Fund shall be applied to prepay the unpaid principal component
of the Rent Payments in patt, in inverse order of Rent Payments, on the first business day of the
next month plus acerued interest to the prepayment date; provided, however, that the amount to
be prepaid by Lessee pussvant to this Section 6 shall fizst be paid from moneys in the related
Escrow Fund and then fiom Legally Available Funds, Notwithstanding any such partial
prepayment, the related Lease shall vemain in full force and effect with respect to the portion of
the Equipment accepted by Lessee during such eighteen-month period, and the portion of the
principal component of Rent Payments remaining unpaid after such prepayment plus accrued
interest thereon shall remain payable in aceordance with the ferms of fhe related Lease. Upon
Lessor’s request, Lessee shall execute an amendment to the related Payment Lease that reflects
the change to the Rent Payments as a result of such partial prepayment.

At Lessor’s request, Lessee shall join Lessor in executing any necessary or appropriate
Finanoing Statements indicating its obligation under the Lease. Notwithstanding this Sectlon 7,
the provisions of Section 1 of the Escrow Agreement remain in foree,

The Lease Tetm of the Lease shall commence on the earlier of the date specified in the
Payment Schedule to the Lease or the date of Lessor’s deposit of finds into the Equipment
Acquisition Fund, Notwithstanding the statements regarding delivery and acceptance of the
Bquipment in the Lease, the paties acknowledge that the Bquipmeut will be delivered or
installed as provided in the Escrow Agreement.

The delivery of documents and the satisfaction of any other conditions required by the Escrow
Agreement or this Addendum shall be additional Funding Conditions for the Lease.

Upon Lessee’s execution of the Hscrow Agreement, Lessee heraby represents to Lessot (hat:

(a) Lessee has full power, authority and legal right to execute and deliver the Escrow
Agreement and to perform its obligations under the Bscrow Agreement, and all such actions
have been duly authorized by appropriate findings and actions of Lesses’s governing hody;

(b) the Escrow Agreement has been duly executed and delivered by Lessee and
constitutes a legal, valid and binding obligations of Lessee, enforceable in accordance with its

terms; and

(¢) the Escrow Agreement is authorized wnder, and the authorization, execution and
delivery of the Escrow Agreement complies with, all applicable federal, state and local laws
and regulations (including, but not fimited fo, all open meeting, public bidding and public
investment (laws) and all applicable judgments and court oxders.

The opinion of Lessee’s legal counsel willinclude the follewing statements:
e [Lessee is one of the principal state departments of the State of Michigan,

2



e Lessee has the requisite power and authority to: lease; to acquire the Bquipment with an
option to puichase; to execute and deliver the Lease, and to perform its obligations

under the Lease,

e The Lease has been duly authorized, executed, and delivered by and on behalf of
Lessee; the Lease is a valid and binding obligation of Lessee; and enforceable in

accordance with its terms,

s To the best of my knowledge, the authorization, execution, and delivery of (he Lease
and all other proceedings of Lessee relating to the Lease transaction have been
performed in accordance with open meetings, public bidding and all other applicable
state or federal laws,

o The person signing the Lease for the State of Michigan is a duly authorized
represeniative of Lessee pursuant to 1984 PA 431,

12, Tt shall be an additional event of default under the Lease if lessee fails to pay or perform any of
its obligations under the Escrow Agreement or this Addendum or if any of the tepresentations
of Lessee in the Escrow Agreement or this Addendum prove to be false, misleading or

erroneous in any material respect.

Except as expressly amended by this Addendum and other modifications signed by Lessor, the
Lease remains unchanged and in full foree and effect.

IN WITNESS WHEREOF, the patties hereto have executed this Addendum as of the date first
referenced above.



(Lessea)

By:
e,

wee /2 «LesseeNamen,as Lesses

"__,.-'-'-
?’Q B v.j‘ s g /’m
Name E ;;g,: L Wre Kmo e
Tltle #t[,n’r\q s "’1””2} I"‘
Address; alosseeStreets



ESCROW AGREEMENT

TH1$ ESCROW AGRERMENT (“Escrow Agreement”) is made as of November 18, 2010 by
and among PNCEF, LLC, DBA PNC BQuiPMENT FINANCE (“Lessor”), State of Michigan,
Deparlment of Technology, Management and Budget (“Lessee”) and 1.5, BANK NATIOMAL
ASSOCIATION, as escrow agent (“Escrow Agent™). Lessor and Lessec have heretofore entered
into that certain equipment lease; Leasc with Option To Purchase Agreement daled as of
November 18, 2010 (the “Lease™) and a Schedule of Property No 141755000 thereto dated
November 18, 2010 (the “Schedule” the “Lease™). The Lease contemplates that certain
equipment deseribed therein (the “Eguipment”) is to be acquired from Energy Systems Group,
LLC for an energy performance confract (“Vendor™)., After aceeptance of the Bquipment by
Lessee, the Equipment is to be leased by Lessor to Lessee pursnant to the terms of the Leasc.

The Lease further contemplates that Lessor will deposit an amount equal to fthe
anficipated aggregate acquisition cost of the Equipment (the “Purchase Price”), being
$1,267,922,00, with Escrow Agent fo be held in cscrow and applied on the express terms set
forth herein, Such deposit, together with all interest (hereinafler the “Escrow Fund”} is to be
applied to pay the Vendor its inveice-cost (a portion of which may, if requited, be paid prior to
final acceptance of the Equipment by Lessee); and, if applicable, to reimburse Lessee for
progress payments alveady made by it to the Vendor of the Equipment,

The parties desire to set forth the terms on which the Bscrow Fund is to be created and to
establish the rights and responsibilities of the pattics hereto.

Now, THEREFORE, in consideration of the sum of Ten Dollars ($10,00) in hand paid, and
other good and valuable comsideration, the receipt and sufficiency of which are hereby
acknowledged, the parties agree as follows:

1. () Bserow Agent hereby agrees fo serve as escrow agent upon the ferms and
conditions sct forth herein. (b) The moneys and investments held in the Bscrow Fund are
irrevocably held in trust for the benefit of Lessee and Lessox, and such moneys, together with
any income or interest carned thereon, shall be expended only as provided in this Escrow
Agreement, and shall not be subject to levy or attachment or lien by or for the benefit of any
creditor of either Lessee or Lessor. Lessor, Lessee and Bsorow Agent intend that the Escrow
Fund constitule an escrow account in which Lessee has no legal or equitable right, title or
interest until satisfaction in full of all conditions contained hetein for the disbursement of funds
by the Escrow Agent therefrom, However, if the parties’ intention that Lessee shall have no
legal or equitable right, title or interest until all conditions for disbursement are satisfied in full is
not respected in any legal proceeding, the parties hercto intend that Lessor have a security
interest in the Escrow Fund, and such security interest is hereby granted by Lessee to secure
payment to the Lessor of all obligations in accordance with the Iease terms, For such pupose,
Hscrow Agent hereby agrees to act as agent for Lessor in connection with the perfection of such
security interest and agrees to nole, o cause to be noted, on all books and records relating to the
Eserow Fund, the Lessor’s interest therein,



2. On such day as is determined to the mutual satisfaction of the parties (the “Closing
Date™), Lessor shall depaosit with Esorow Agent cash in the amount of the Purchase Price, to be
held in escrow by Escrow Agent on the express terms and conditions set forth hereiu.

On the Closing Date, Hscrow Agent agrees to accept the deposit of the Purchase Price by
Iessor, and further agtees fo hold the amount so deposited together with alt inferest and other
additions received with respect thereto, as the Escrow Fund hereunder, in escrow on the express

terms and conditions set forth herein.

3. Bscrow Agent shall at all fimes segregate the Escrow Fund into an account
maintained for that express purpose, which shall be clearly identified on the books and records of
Tscrow Agont as being held in its capacity as Bscrow Agent. Securities and other negotiable
instruments comprising the Esciow Pund from time to time shall be held or registered in the
name of Bsorow Agent (or its nominee). The Bserow Fund shall not, fo the extent permitted by
applicable law, be subject to levy or attachment or lien by or for the benefit of any creditor of
any of the patties herefo (except with respect to the security inferest therein held by Lessor),

4, ‘The cash comprising the Escrow Fund from time to time shall be invested and
reinvested by Escrow Agent in one or more investments as directed by Lossee in Exhibit 1.
Bscrow Agent will use due diligence to collect amounts payable under a check or other
instrument for the payment of money compising the Escrow Fund and shall prompily notify
Lessee and Lessor in the event of dishonor of payment under any such check or other
instruments.. Interest or ofher amounts eamed and received by Bsorow Agent with respect to the
Bserow Fund shall be deposited in and comprise a part of the Escrow Fund,

‘5. Upon request by Lessee and Lessor, Escrow Agent shall send monthly statements of
account to Lessee and Lessor, which statements shall set forth all withdrawals from and interest
earnings on the Bscrow Fund, as well as the investments in which the Escrow Fund is invested.

6. Eserow Agent shall take the following actions with respect to the Escrow Fund:

(a)  Upon Bscrow Agent’s acceptance of the deposit of the Purchase Price, an
amount equal fo Tscrow Agent’s set-up fee, as set forth on Exhibit2 hereto, shall be
disbursed from the Bscrow Fund to Escrow Agent in payment of such fee.

(b) From time fo time, Escrow Agent shall pay to the Vendor of the
Equipment payments then due and payable with respect thereto upon receipt of duly
axecuted Requisition Request and Certificate of Acceptance form attached as Exhibit 3
hereto, subject to Lessot’s prior written approval of each such Requisition Request and
Certificate of Acceptance,

(¢) Ifan Bvent of Default or Mon-Appropriation Event oceurs under the Lease
prior to the Lessee’s acceptance of all the Equipment or fo the extent that funds have not
been disbursed fiom the Bscrow Fund within the eighteen-month period identified in the
Lease, funds then on deposit in the Escrow Fund shall be applied to the prepayinent of
Rent Payments under the Lease as instructed by Lessor.

-2-



(d)  Upon receipt by Escrow Agent of written notice from Lessor that the
purchase price of the Equipment has been paid in full, Bscraw Agent shall apply the then
remaining Bscrow Tund, fitst, to all outstanding fees and expenses incurred by BEscrow
Agent in connection herewith as evidenced by ifs statement forwarded to Lessor and
Lessee, and, second, to Lessor for application against the interest component of Rent
Payments under the Lease as provided therein, unless otherwise agreed by Lessor.

(&) If the Hscrow is canceled in accordance with provisions of Section 15,
prior to the Lessee’s acceptaice of all the Equipment, or if the Bscrow is canceled prior
to the disbursement of all funds from the Escrow Fund, then any Funds in the Escrow
Fund shall be used solely as a prepayment of Rent Payments under the Lease.

7. The fees and cxpenses, including any legal fees, of Escrow Agent incuired in
connection herewith shall be the responsibility of Lessee. The basic fees and expenses of
Escrow Agent shall be as set forth on Exhibit 2 héreto and Escrow Agent is hereby authorized to
deduct such fees and expenses from the Escrow Fund as and when the same are incutred without
any farther authorization from Lessee or Lessor, Hscrow Agent may employ legal counsel and
other experts as it deems necessary for advice in connection with ils obligations hereunder.
Escrow Agent waives any claim against Lessor wifh respect fo compensation hereunder.

8 Tscrow Agent shall have no liability for acting upon any writfen instruction
presented by Lessor in connection with this Escrow Agreement, which Iscrow Agent in good
faith believes lo be genuine. Furthermore, Fscrow Agent shall not be liable for any act or
omission in connection with this Escrow Agreement except for its own negligence, willful
miscondnet or bad faith. Hserow Agent shall not be liable for any loss or diminution in value of
the Bscrow Fund as a result of the investiments made by Escrow Agent.

9. Bsecrow Agent may resign at any time by giving thirty (30) days” prior written notice
to Lessor and Lessee. Lessor may at any lime remove Hscrow Agent as Escrow Agent under this
Escrow Agreement upon written notice. Such removal or resignation shall be effective on the
date set forth in the applicable notice, Upon the effective date of resignation or removal, Escrow
Agent will transfer the Escrow Fund to the successor Escrow Agent selected by Lessor.

10, This Bserow Agreement and the escrow established hereunder shall terminate upon
receipt by Escrow Agent of the written notice from Lessor specified in Section 6(c) or
Section 6(d) or Section 6(¢) or tenninated as provided in Section 15.

11, In the event of any disagreement between the undersigned or any of them, and/or
any other person, resulting in adverse claims and demands being made in conncetion with or for
any moneys involved herein or affected hereby, Escrow Agent shall be entitled at its option to
refuge to comply with any such claim or demand, so long as such disagreement shall continue,
and in so refusing Hsorow Agent may refrain from making any delivery or other disposition of
any moneys involved herein or affected hereby and in so doing Bscrow Agent shall not be or
become liable fo the undersigned or any of them or to any person or party for its failure or refusal
to comply with such conflicting or adverse demands, and Escrow Agent shall be entitled to
confinue so to refiain and refuse so to act until:

-3-



(a)  the rights of the adverse claimants have been finally adjudicated in a court
assuming and having jurisdiction of the parties and the moneys involved herein or
affected hereby; or

(b)  all differences shall have been adjusted by agreement and Escrow Agent
shall have been nofified thereof in writing signed by all of the persons inferested.

12, All notices (excluding billings and communications in the ordinary course of
business) hereunder shall be in writing, and shall be sufficiently given and served upon the other
party if delivered (a) personally, (b) by United States registered or certified mail, refurn receipt
requested, postage prepaid, (¢) by an overnight delivery by a service such as Federal Express or
Express Mail from which written confirmation of overnight delivery is available, or (d) by
facsimile with a confivmation copy by regular United Siates mail, postage prepaid, addressed to
. the other parly at its respective address stated below the signature of such party or at such other
address as such party shall from time to time designate in writing to the other party, and shall be

effective from fhe date of mailing.

13.  This Escrow Agreement shall inure to the benefit of and shall be binding upon the
parties heteto and their respective successors and assigns. No rights or obligations of Escrow
Agent under this Bserow Agreement may be assigned without the prior written consent of

Lessor,

14, ‘This Bscrow Agreement shall be governed by and construed in accordance with the
laws in the State of Michigan. This Escrow Agreement conslitutes the entire agreement between
the partics hereto with respect to the subject matter hereof, and no waiver, consent, modification
or change of teyms hereof shall bind any party unless in writing signed by all parlies.

15. Statutory Obligations. Subject to the provisions of Section 6(e), Lessee shall
provide writien notice to Lessor and Escrow Agent of any of the following; (2) Lessor or any
subconfractor, manufacturer, or supplier of Lessor appears in the regisier compiled by the
Michigan Department of Labor pursuant to 1980 PA 278, as amended, MCL 423.321 et seq,
(Employers Engaging in Unfair Labor Practices Act); (b) Lessor or any subcontractor,
manufacturer, or supplier of Lessor is found liable for discrimination, pursuant to 1976 PA 453,
as amended, MCL 37.2101 et seq (Elliott-Larsen Civil Rights Act) or 1976 PA 220, as amended,
MCL 37.1101 ef seq (Persons With Disabilities Civil Rights Act). The written notice shall
provide Lessor or Bscrow Agent, as appropriate, with 30 days to cure ils violation of subsections
{a) or (b) above to the satisfaction of Lessee. If the Lessor and if appropriate, Escrow Agent, are
unable to cure the violations of subsections (a) or (b), then af that time Lessee shall be entitled to,
at its oplion, cancel this Bserow Agreement. :



N WiTnESS WHEREOF, the patties hereto have caused this Bscrow Agreement to be duly
executed as of the day and year first above set forth.

Address: 995 Dalton Avenue
Cineinnati, OH 45203

State of Michigan, Department of Technology,

Management and Budggt, as Lessee
By % j

Name: Ty Mk e
Title: A/€. . AL
Address: 530 West Allegan

Lansing, MI 48933

State of Michigan, Department of Corrections, _

S AR

MName:
Title: ,qd.eh\_a Pl &'f’fﬁ-w_

1.8, BANK NATIONAL ASSOCIATION, as Eserow
Agent

By

Name: .
Title:

Address: 10 W. Broad St., 12" Floor
CN OH BDI12
Columbus, OH 43215



In WITNESS WHEREOF, the parties hereto have caused this Escrow Agreement to be duly
executed as of the day and year first above set {orth,

PNCTF, LLC, dba PNC Equipment Finance, as Lessor

By

Name:
Title:

Address: 995 Dalton Avenue
Cincinnati, OH 45203

State of Michigan, Department of Technology,
Management and Budgel , as Lessee

By

Mame;
Title:

Address: 530 West Allegan
Lansing, MI 48933

State of Michigan, Department of Corrections,
as Lessee

By:

Name:
Title:

1.8, BanE NATIONAL ASSOCIATION, as Escrow
Agent

Ne:zmc f% 2 ,rﬁ; »

Title: L./‘._.E - gﬁ

Address: 10 W. Broad St., 12" Floor
CN OH BD12
Columbus, O 43215




ExHmiT 1

INVESTMENT IMRECTION LETTER

L5, Bank Natioral Association
10 'W. Broad Strest, 12" Floor
CN OHBDI12

Columbus, OH 43215

Re: Escrow Agreement dafed as of «Escrowdates,
among PNCEF, LLC, dba PNC Equipment Finance, as Lessor,
State of Michigan, Department of Technology, Management and Budget, as Lessce, and
.S, Bank National Association, s Escrow Agent

Ladies and Gentlemen:

Pursuaiit to the above-referenced Escrow Agresment, $1,267,922.00 will be deposited in escrow with you on or about
November 18, 2010. Such funds shall be invested in one or more of (he following qualified investments in the amounts
indicated:

AMOUNT OF
PLEASE CHECK DESIRED QUALIFIED INVESTMENTS! INVESTMENT
1. D Direct general obligations of the United States of America; b
3 D Obligations — the timely payment of the principal of and £
interest on which is fully and unconditionally guaranteed by
the Uniled States of America;
3 EI General obligations of the agencics and instrumentalities of 8
' the United States of America acceplable to Lessor;
4 X Meney market funds whose investment parameters target $1,267,922.00

investments in securities as described above;

IF NONE OF THE ARBOVE DOXES ARE CHECKED, INVESTMENT SHALL BE MADE IN MONEY MARKET
FUNDS AS DESCRIBED IN THE FOURTH CATEGORY ABOVE, UNTIL LESSEE DIRECTS OTHERWISE,
Very truly yours,

STATE OF FPARTMENT OF TECHRO
MANAGEMENT A ET, AS LESSEE

Title:




ExHprr 2

ESCROW AGENT FEES AND EXPENSES

Ser-Up FEES

N/A waived by Lessor - payable from the Escrow Fund upon acceptance of escrow
deposit,
EXPENSES

Any and all out-of-pocket expenses incurred by Escrow Agent will be the responsibility
of Lessee and paid from the Escrow Fund,



Exursrr 3

REQUISITION REQUEST AND CERTIFICATE OF ACCEPTANCE NO,
(to be submitted with each requisition request for payment to the vendor)

-or-

(") FINAL REQUISITION REQUEST AND CERTIFICATE OF ACCEPTANCE
(to be submitted with the final requisition request upon acceptance of theé Equipment)
The Escrow Agent is hereby requested to pay from the Escrow Fund cstabllshed"and maintained under
that certain Escrow Agreement dated as of Novembcr 18,2010 {the “Escrom reemenf*')_hy and

Technology, Management and Budget (the “Lessee”), and U.S. Bank National Asso6
“Escrow Agent”), the amount set forth below to the named payee(s): he amount 5110
payable under a purchase order or contract (or has been paid by arid )
Lessee) with respect to equipment being leased under that certain [ ease:!
Agreement dated as of November 18 2010 (the “Lease™) id Tieass: 141?55000 thereto dated
November 18, 2010 (the “Sehedule” and, together with theterms and conditiofis of the 1ease
incorporated therein, the “Lease ™), by and between the Iessorand the Lessee, g d has not formed the

basis of any prior requisition request.

%
ith Option To Purchase

PAYEE

Total requisition amount

A pmscnt nc&t_l exists for the Equlpment which need is not temporary or expected to
he Equipment is essential to and will be used b}- the Lessee only for the

3. The gstimated useful life of the Equipment based upon the manufacturer’s representations
and the Lessee’s projected needs is not less than the Lease Term of lease with respect to the Equipment.

4, The Lessec has conducted such inspection and/or testing of the Equipment as it deems
necessary and appropriate and hereby acknowledges that it accepts the Equipment for all purposes as of
the date of this Certificate,

5, The Equipment is covered by insurance in the types and amounts required by the Lease.



6. No Event of Default or Non-Appropriation Event, as each such term is defined in the
Lease, and no event which with the giving of notice or lapse of time, or both, would become such an
Event of Default or Non-Appropriation Event has occurred and is continuing on the date hereof.

7. Sufficient funds have been appropriated by the Lessee for the payment of all Rent
Payments due under the Lease during Lessee’s current fiscal year.

8. Based on the foregoing, Lessor is hereby authorized and directed to fund the acquisition of
the Equipment set forth on the Equipment List by paymg,, or causmg to be paid, the
manufacturer(s)/vendor(s) the amounts set forth on the attached invoices.

9. The following documents are attached hereto and made a part hereo
(a)  Original Invoice(s);

(b) Copies of Certificate(s) of Origin dcmgnatmg
the Equipment consists of motor vehicles, and evid GfAili

(¢) Requisition for Payment.

for purposes of the Lease “as-is, where-i§
acceptance,

reimbursement set forth 1.:_ Treas. Reg §-l 150-27

Acceptance Date

State of Michigan, Department of Technology,
Management and Budget
as Lessee

By
Name;
Title:

Date;




State of Michigan, Depariment of Correction,
as Lessee

By
Name:
Title;
Date:

PNCEF, LLC dba PNC Equipment Finance,
as Lessor '

By:

Title: -
Date:




1.5, BANK NATIONAL ASSOCTATION
MONEY MARKET ACCOUNT
DESCRIPTION AND TERMS

The U.S. Bank Money Market account Is an U.S, Bank National Assoclation (“U.S, Bank™) interest-bearing
time deposit aceount designed to nieet the needs of 1S, Bank's Corporate Trust Services Hserow Group
and other Corporate Trust customers of ULS, Bank. Selection of this investment includes awthorlzation to
place funds on deposit with 115, Bank,

LL8. Bank uses the daily balance method fo caleulate inferest on this account (actual/365 or 366) by
applying a daily perfodic rate to the prineipal balance in the account each day. Tnterest is acerved daily and
oredited monthly to the account, Interest rates are determined at ULS, Bank's discretion, and may be tiered

based on customer deposit amount,

The owner of the account is LLS. Bank as Agent for its trust customers, U8, Bank’s trust depaviment
performs all account deposits and withdrwals. The deposit account s insured by the Federal Deposit
Tnsurance Corporation up to $100,000,

AUTOMATIC AUTHORIZATION

In the absence of specific written divection to the contrary, LS. Bank is herehy directed to invest and
reinvest proceeds and other available moneys in the 1.8, Bank Money Market Account,

Signature o Adithorized Divecting Party

L2 o8, (oM DIV
TitlefDate

g fidichigan, D I lons ;- . < gt

Signature of Autherized Directing Party
Administratr f{"-’f’f 0

Tille/ Date

State ofMichizg '
Management and Budget

144472000
Trust Account Number — includes existing
and future sub-accounts unless otherwise directed

F-2004.1-1 MDA EfS 130/04




Fidelity and Deposit Company

Post Office Box 1227 OF MARYLAND Baltimore MD 21203

Bond No. ses1347
Dual Obligee Rider

WHEREAS, on or about the ___19th___ day of October , 2010,

__CHEVRON ENERGY SOLUTIONS GOMPANY, A DIVISION OF GHEVRON U.sA, INc. . as Contractor, entered into a written agreement
with STATE OF MICHIGAN , as Owner, for

Energy Performance Contract #07181300085 , herein referred to as the Contract, and

WHEREAS, the Contractor, as Principal and FIDELITY AND DEPOSIT COMPANY OF MARYLAND, as
Surety, made, executed and delivered to said Owner, as Obligee, their joint and several Performance Bond and
Labor and Material Payment Bond, and

WHEREAS, the Owner has requested the Contractor and Surety to join with the Owner in the execution and
delivery of this Rider, and the Contractor and Surety have agreed so to do upon the conditions herein stated.

NOW, THEREFORE, in consideration of One Dollar and other good and valuable considerations, receipt of
which is hereby acknowledged, the undersigned hereby agree as follows:

The Performance Bond and Labor and Material Payment Bond shali be and it is hereby amended as follows:

L The name of PNCEE. LLC. dba PNC Equipment Finance , as an Additional Obligee, shall
be added to said Bond as a Named Obligee.

2, There shall be no liability on the part of the Principal or Surety under this bond to the Obligees, or either
of them, unless the Obligees, or either of them, shall make payments to the Principal, or to the Surety in
case it arranges for completion of the Contract upon default of the Principal, strictly in accordance with
the terms of said Contract as to payments, and shall perform all the other obligations required to be
performed under said Contract at the time and in the manner therein set forth.

3. Except as herein modified, said Performance Bond and Labor and Material Payment Bond shall be and
remain in full force and effect.

Signed, sealed and dated this _18th __ day of November ., 2010 .

CHEVRON ENERGY SOLUTIONS COMPANY A FIDELITY AND DEPOSIT COMPANY

DIVISION OF CHEVRON U.S A, | OF MARYLAND
I’rmc'lpal (SEAL) Surety (SEAL)
T LD e e
"\ D LE\]E'[LL F‘ A SﬁSThM TF’E Am YL Marlna Tapia Attorney-in-Fact
STATE OF MICHIGAN

(SEAL) Additional Obligee (SEAL)

DirpeiFe, (Bwwu. SV, ""2"‘//9?/@

- (--—... N
B :'5(;_,.&0@&_ S { CL.()‘?’VL (et




State of _ California

County of __Los Angeles

On __NOV 18 2010 before me, Edward C. Spector, Notary
Public, personally appeared __Marina Tapia _ who proved to me on
the basis of satisfactory evidence to be the person(s) whose name(s)
is/are subscribed to the within instrument and acknowledged to me
that he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted,

executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of
California that the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature ﬁﬂQ Ck

Edward C. Spector, Notary Public

EDWARD C. SPECTOR -
Commission # 1905287
Notary Publlc - Calitornia £

Los Angeles County z
My Comm. Expires Sep 24, 2014




EXTRACT FROM BY-LAWS OF FIDELITY AND DEPOSIT COMPANY OF MARYLAND

“Article V1, Section 2. The Chairman of the Board, or the President, or any Executive Vice-President, or any of the Senior
Vice-Presidents or Vice-Presidents specially authorized so 1o do by the Board of Directors or by the Executive Commitlee,
shall have power, by and with the concurrence of the Secretary or any one of the Assistant Secretaries, to appoint Resident
Vice-Presidents, Assistant Vice-Presidents and Attorneys-in-Fact as the business of the Company may require, or (o
authorize any person or persons o execule on behalf of the Company any bonds, undertaking, recognizances, stipulations,
policies, contracts, agreements, deeds, and releases and assignments of judgements, decrees, mortgages and instruments in
the nature of mortgages,...and to affix the scal of the Company thereto.”

CERTIFICATE

I, the undersigned, Assistant Secretary of the FIDELITY AND DEPOSIT COMPANY OF MARYLAND, do hereby cerlify
that the foregoing Power of Attorney is still in full force and effect on the date of this certificate; and 1 do further certify that
the Vice-President who executed the said Power of Attorney was one of the additional Vice-Presidents specially authorized
by the Board of Directors to appoint any Attorney-in-Fact as provided in Article V1, Section 2, of the By-Laws of the
FIDELITY AND DEPOSIT COMPANY OF MARYLAND.

This Power of Attorney and Cerlificate may be signed by facsimile under and by authority of the following resolution of the
Board of Directors of the FIDELITY AND DEPOSIT COMPANY OF MARYLAND at a meeting duly called and held on
the 10th day of May, 1990.

RESOLVED: "That the facsimile or mechanically reproduced seal of the company and facsimile or mechanically
reproduced signature of any Vice-President, Secretary, or Assistant Secretary of the Company, whether made heretofore or
herealter, wherever appearing upon a certified copy of any power of attorney issued by the Company, shall be valid and
binding upon the Company with the same force and effect as though manually affixed."

IN TESTIMONY WHEREQOF, I have hereunto subscribed my name and affixed the corporate seal of the said Company,

NOV 18 2010

this _day of

N
(0 7. 4l
A ¢/

Assistamt Secretary



" Power of Attorney
FIDELITY AND DEPOSIT COMPANY OF MARYLAND

KNOW ALL MEN BY THESE PRESENTS: That the FIDELITY AND DEPOSIT COMPANY OF MARYLAND, a
corporation of the State of Maryland, by THEODORE G. MARTINEZ, Vice President, and ERIC D. BARNES, Assistant

Secretary, in pursuance of authority granted by Article V1, Section 2, of the By-Laws of said C ny, which are set forth on
the reverse side hereof and are hereby cerlified to be in full force and effect on the da ereby norninate,
nt

constitute and appoint Marina TAPIA, of Los Angeles, California, its nd-Aorney-in-Fact, to make,
execute, seal and deliver, for, and on its behalf as surety, and ag : y Binilés
the execution of such bonds or undertakings in purs 1@:@?@@, en étg ﬁ

and amply, to all intents and purposes, as i m % ily exe ‘@& krowledged by the regularly elected officers
of the Company at its office in mp% yin thei E@& fis. This power of attorney revokes that issued on
behalf of Marina T}% 1 dreh” 6

The said Assistant Skcretar
Section 2, of the By-

IN WITNESS W

Wﬂm extract set forth on the reverse side hereof is a true copy of Article VI,
pany, and is now in force,
OF, the said Vice-President and Assistant Secretary have hereunto subscribed their names and

affixed the Corporate Seal of the said FIDELITY AND DEPOSIT COMPANY OF MARYLAND, this 30th day of May,
A.D, 2007.

FIDELITY AND DEPOSIT COMPANY OF MARYLAND

- ey o~
ﬁ o D fernf— FHiiilie 5 ,{g{%

By: ’
Eric D. Barnes Assistant Secretary Theodore G. Martinez

State of Maryland
Baltimore County

On this 30th day of May, A.D. 2007, before the subscriber, a Notary Public of the State of Maryland, duly
commissioned and qualified, came THEODORE G. MARTINEZ, Vice President, and ERIC D. BARNES, Assistant
Secretary of the FIDELITY AND DEPOSIT COMPANY OF MARYLAND, to me personally known to be the individuals
and officers described in and who executed the preceding instrument, and they each acknowledged the execution of the same,
and being by me duly sworn, severally and each for himself deposeth and saith, that they are the said officers of the Company
aforesaid, and that the seal affixed to the preceding instrument is the Corporate Scal of said Company, and that the said
Corporate Seal and their signatures as such officers were duly affixed and subscribed to the said instcument by the authority
and direction of the said Corporation.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my Official Seal the day and year first above
written.

§Si

e
5{':' ¥ K _qﬁ;;‘i:.}

o

Wty i

Dennis R. Hayden Notary Public
My Commission Expires: February 15, 2013

POA-F 012-32658B



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

State of California
County of Contra Costa

On November 22, 2010 before me, Ann Tagle, Notary Public

personally appeared __ T. D. Leveille

(insert name and title of the officer)

ANN TAGLE
.Commisaion # 1891632
Notary Public - Callfornia

Gontra Costa County
My Comm. Explres Jul 1, 2014

Place Notary Seal Above

who proved to me on the basis of satisfactory
evidence to be the person whose name is
subscribed to the within instrument and
acknowledged to me that she exccuted the same in
her authorized capacity, and that by her signature
on the instrument the person, or the entity upon
behalf of which the person acted, executed the
instrument.

I ccﬂify under PENALTY OF PERJURY under
the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

.Sggfrﬁmre‘b:ﬁNomb' Public

OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the
document and could prevent fraudulent removal and reattachment of this form to another document.

Description of Attached Document

Title or Type of Document: Dual Obligee Rider - Bond 8961347

Document Date: November 18, 2010 Number of Pages: _1

Signer(s) Other Than Named Above: nfa
Capacity Claimed by Signer
Signer’s Name: 1. D, Leveille

Corporate Officer — Title(s): Assistant Treasurer

Signer is Representing: Cheyron Energy Solutions Company, A Division of Chevron U.S.A. Ine.




Form No. DMB 234A (Rev. 1/96)

AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Failure to deliver in accordance with Contract
terms and conditions and this notice may be considered
in default of Contract

STATE OF MICHIGAN
DEPARTMENT OF TECHNOLOGY, MANAGEMENT AND BUDGET November 1, 2010
PURCHASING OPERATIONS

P.O. BOX 30026, LANSING, Ml 48909
OR
530 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 1

TO
CONTRACT NO. 071B1300085
between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF CONTRACTOR TELEPHONE Ken Hedrick
Chevron Energy Solutions Company (248) 952-0162 ext. 224
a division of Chevron U.S.A. Inc. CONTRACTOR NUMBER/MAIL CODE
5445 Corporate Drive, Suite 180
Troy, Ml 48098 BUYER/CA (517) 373-0301
hken@chevron.com | Sue Cieciwa

Contract Compliance Inspector: Jerry Elmblad (517) 373-4471
Energy Performance Contract — Kinross Correctional Facility
Department of Corrections

CONTRACT PERIOD: 3 years, 13 days From: October 19, 2010 To: October 31, 2013
TERMS SHIPMENT
N/A N/A
F.O.B. SHIPPED FROM
N/A N/A
MINIMUM DELIVERY REQUIREMENTS
N/A

NATURE OF CHANGE (s):
The following Exhibits (12 pages) are hereby ADDED to this Contract:

Exhibit | — Performance Bond
Exhibit Il — Labor and Material Payment Bond

All other terms, conditions, specifications, and pricing remain the same.

AUTHORITY/REASON:

Per bond documentation submitted by Contractor on October 25, 2010.

TOTAL ESTIMATED CONTRACT VALUE REMAINS: $3,267,922.50



E(E)I;FDORMANCE FIDELITY AND DEPOSIT COMPANY OF MARYLAND
Hartford, Connecticut 06183

Bond No : 8961347
CHEVRON ENERGY SOLUTIONS COMPANY, A DIVISION OF CHEVRON

KNOW ALL MEN BY THESE PRESENTS: that 6001 Bolinger Caynon Road, Room E-2016 San Ramon, CA 94583 ,

(Here insert full name and address or legal title of Coniractor)

as Principal, hereinafter called Contractor, and, FIDELITY AND DEFOSIT COMPANY OF MARYLAND

1400 American Lane Schaumburg, IL 50196-1056
(Here insert full name and address or legal title of Surety)

as Surety, hereinafter called Surety, are held and firmly bound unto STATE OF MICHIGAN

16770 S. Waterfront Drive Kinchelow, M| 48788
(Here insert full name and address or legal title of Owner)

Three Million Two Hundred Sixty Seven Thousand Nine
Hundred Twenty Two and 50/100 Dollars

as Obligee, hereinafter called Owner, in the amount of
($_3,267,922.50 ),

for the payment whereof Contractor and Surety bind themselves, their heirs, executors, administrators,
successors and assigns, jointly and severally, firmly by these presents.

WHEREAS,

Contractor has by written agreement dated October 19, 2010 , entered into a contract with Owner for

Energy Performance Contract #07 181300085
(Here insert full name, address and description of project)

in accordance with Drawings and Specifications prepared by NA
(Here insert full name, address and legal title to Architect)

which contract is by reference made a part hereof, and is hereinafter referred to as the Contract.



PERFORMANCE BOND

NOW, THEREFQORE, THE CONDITION OF THIS OBLIGATION is such that, if Contractor shall promptly and
faithfully perform said Contract, then this obligation shall be null and void; otherwise it shall remain in full force

and effect; subject, however, to the following conditions:

The Surety hereby waives notice of any alteration
or extension of time made by the Owner.

Whenever Contractor shall be, and declared by
Owner to be in default under the Contract, the
Owner having performed Owner's obligations
thereunder, the Surety may promptly remedy the
default, or shall promptly

1) Complete the Contract in accordance with its
terms and conditions, or

2) Obtain a bid or bids for completing the Contract
in accordance with its terms and conditions, and
upon determination by Surety of the lowest
responsible bidder, or, if the Owner elects, upon
determination by the Owner and the Surety jointly
of the lowest responsible bidder, arrange for a
contract between such bidder and Owner, and
make available as Work progresses (even though
there should be a default or a succession of
defaults under the contract or contracts of
completion arranged under this paragraph)

October

sufficient funds to pay the cost of completion less
the balance of the contract price; but not
exceeding, including other costs and damages for
which the Surety may be liable hereunder, the
amount set forth in the first paragraph hereof. The
term "balance of the contract price,” as used in this
paragraph, shall mean the total amount payable by
Owner to Contractor under the Contract and any
amendments thereto, less the amount properly paid
by Owner to Contractor.

Any claim or suit under this bond must be instituted
before the issuance of the Certificate of Final
Completion as defined in the Contract

No right of action shall accrue on this bond to or for
the use of any person or corporation other than the
Owner named herein or the heirs, executors,
administrators or successors of the Qwner.

2010

Signed and sealed this _20th _ day of

//%{

TO leysillE ASSISTINT TREACURER

r'\
GQ«-R . R Edward C. Spector

(Witness)

"\
CHEVRO ENERGY UTIONS COMPANY, A DIVISION OF
CHEVRO U.S.Al

- =

Vin. OSEevel, AHEwT Teauren

FIDELITY AND DEPOSIT COMPANY OF MARYLAND

(Surety) (Seal)

A WerereD Tas

(Title)

Marina Tapia

“—  Altorney in Fact




State of California

County of Los Angeles

On 0CT 20 2010 before me, B. Aleman, Notary Public,
personally appeared Marina Tapia who proved to me on the basis of
satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that
he/shelthey executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted,
executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of
California that the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

(seal) SignatureK@ﬁ M/]/M/\ .

ﬁlem%n, Notary Public

B. ALEMAN
Commission # 1774647
Notary Pubiic - California £

& ., Los Angseles County
; : wc«m.%mm.mn ‘




Power of Attorney
FIDELITY AND DEPOSIT COMPANY OF MARYLAND

KNOW ALL MEN BY THESE PRESENTS: That the FIDELITY AND DEPOSIT COMPANY OF MARYLAND, a
corporation of the State of Maryland, by THEODORE G. MARTINEZ, Vice President, and ERIC D. BARNES, Assistant

Secretary, in pursuance of authority granted by Article VI, Section 2, of the By-Laws of said ny, which are set forth on
the reverse side hereof and are hereby certified to be in full force and cliez,l on the d . creby nominate,
constitute and appoint Marina TAPIA, of Los Angeles, California, ils i orney-in-Fact, to make,

execute, seal and deliver, for, and on its behalf as surety, ﬂng,a_ $and undertakings, and

the execution of such bonds or L[l'ldel’ldklﬂ"S in pursm g upcm said Company, as fully
ledued by the regularly elected officers

and amply, to all intents and purposes, a%
of the Company at its office in { ns Thls power of attorney revokes that issued on

behalf of Matina I
The said Assistant & W at me extract set forth on the reverse side hereof is a true copy of Article VI,
Y and is no

Section 2, of the By- FG’ w in force
IN WITNESS REOF, the said Vice-President and Assistant Secretary have hereunto subscribed their names and

affixed the Corporate Se:-tl of the said FIDELITY AND DEPOSIT COMPANY OF MARYLAND, this 30th day of May,
A.D. 2007,

FIDELITY AND DEPOSIT COMPANY OF MARYLAND

7o D fasof— il 4 Al
By:
Eric D Bames Assistanr Secretary Theodore G. Martinez

State of Maryland

Baltimore County

On this 30th day of May, A.D. 2007, before the subscriber, a Notary Public of the State of Maryland, duly
comumissioned and qualified, came THEODORE G. MARTINEZ, Vice President, and ERIC D BARNES, Assistant
Secretary of the FIDELITY AND DEPOSIT COMPANY OF MARYLAND, to me personally known to be the individuals
and officers described in and who executed the preceding instrument, and they each acknowledged the execution of the same,
and being by me duly sworn, severally and each for himself deposcth and saith, that they are the said officers of the Company
aforesaid, and that the seal affixed to the preceding instrument is the Corporate Seal of said Company, and that the said
Corporate Seal and their signatures as such officers were duly affixed and subscribed to the said instrument by the authority

and direction of the said Corporation.
IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my Official Seal the day and year first above

written,

1.'0;‘_

o i
';d\.ei}”’
““.l‘

L

Dennis R. Hayden Notary Public
My Comimission Expires: February 15, 2013

POA-F 012-32658



EXTRACT FROM BY-LAWS OF FIDELITY AND DEPOSIT COMPANY OF MARYLAND

“Article VI, Section 2. The Chairman of the Board, or the President, or any Executive Vice-President, or any of the Senior
Vice-Presidents or Vice-Presidents specially authorized so to do by the Board of Directors or by the Executive Committee,
shall have power, by and with the concuirence of the Secretary o1 any one of the Assistant Secretaries, o appoint Resident
Vice-Presidents, Assistant Vice-Presidents and Attorneys-in-Fact as the business of the Company may require, o1 to
authotize any person or persons to execuie on behalf of the Company any bonds, undertaking, recognizances, stipulations,
policies, contracts, agreements, deeds, and releases and assi gnments of judgements, decrees, mortgages and instrumentis in
the nature of mortgages,. and to affix the seal of the Company thereto.”

CERTIFICATE

I, the undersigned, Assistant Secretary of the FIDELTTY AND DEPOSIT COMPANY OF MARYIL AND, do hereby certify
that the foregoing Power of Attorney is still in full force and effect on the date of this certificate; and I do further certify that
the Vice-President who executed the said Power of Attorney was one of the additional Vice-Presidents specially authorized
by the Board of Directors to appoint any Attomney-in-Fact as provided in Asticle VI, Section 2, of the By-Laws of the
FIDELITY AND DEPOSIT COMPANY OF MARYL AND

This Power of Attorney and Certificate may be signed by facsimile under and by authority of the following resolution of the
Board of Directors of the FIDELITY AND DEPOSIT COMPANY OF MARYLAND at a meeting duly called and held on

the 10th day of May, 1990.

RESOLVED: "That the facsimile or mechanically reproduced seal of the company and facsimile or mechanically
reproduced signature of any Vice-President, Secietary, or Assistant Secretary of the Company, whether made heretofore or
hereafter, wherever appearing upon a certified copy of any power of attorney issued by the Company, shall be valid and
binding upon the Company with the same force and effect as though manually affixed.”

IN TESTIMONY WHEREOF, I have hereunto subscribed my name and affixed the corporate seal of the said Company,

0CT 20 2010

this day of _____

Y E
Lt 7 4

Assistant Secretary



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

State of California
County of Contra Costa )
On October 21. 2010

before me, Ann Tagle, Notary Public

personally appeared __ U. M. Oseguera

(insert name and title of the officer)

ittt il e b e B B A B

Notary Public - California
Contra Costa Gounty
My Comm. Expires Jul 1, 2014

Place Notary Seal Above

ANN TAGLE —E
GCommission # 1891632

=
=
3
=y

who proved to me on the basis of satisfactory
evidence to be the person whose name is
subscribed to the within instrument and
acknowledged to me that she executed the same in
her authorized capacity, and that by her signature
on the instrument the person, or the entity upon
behalf of which the person acted, executed the
instrument.

I certify under PENALTY OF PERTURY under
the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal

Lz
—

Signatur 5:0:5;6& '

“Signature of Notary Public

OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the
document and could prevent fraudulent removal and reattachment of this form to another document

Description of Attached Document

Title or Type of Document. Performance Bond

Document Date 10/20/2010 Number of Pages 2

Signer(s) Other Than Named Above . lD Leveille, Assistant Treasuter

Capacity Claimed by Signer

Signer s Name:_U._M. Oseguera

Corporate Officer— Title(s): Assistant Treasurer

Signer is Representing: Chevron Energy Solutions Company, A Division of Chevron U.S.A. Inc.




LABOR AND

FIDELITY AND DEPOSIT COMPANY OF MARYLAND
AV Hartford, C ticut 06183
PAYMENT artford, Connecticu

BOND

Bond No.: 8961347

THIS BOND IS ISSUED SIMULTANEQUSLY WITH PERFORMANCE BOND IN FAVOR OF THE OWNER
CONDITIONED ON THE FULL AND FAITHFUL PERFORMANCE OF THE CONTRACT

CHEVRON ENERGY SOLUTIONS COMPANY, A DIVISION OF CHEVRON
KNOW ALL MEN BY THESE PRESENTS: that _6001 Bolinger Caynon Road, Room E-2016_San Ramen, CA 94583 ,

(Here insert full name and address or legal title of Contractor)

as Principal, hereinafter called Contractor, and, FIDELITY AND DEPOSIT COMPANY OF MARYLAND

1400 American Lane Schaumburg, IL 60196-1056
{Here insert full name and address or legal title of Surety)

as Surety, hereinafter called Surety, are held and firmly bound unto STATE OF MICHIGAN

18770 S. Waterfront Drive Kinchelow, M 49788
(Here insert full name and address or legal title of Owner)

as Obligee, hereinafter called Owner, for the use and benefit of claimants as herein below defined, in the

Three Million Two Hundred Sixty Seven Thousand Nine Hundred Twenty
Dollars ($_3.267,922.50 )

amount of Two and 50/100
(Here insert a sum equal to at least one-half of the contract price)

for the payment whereof Principal and Surety bind themselves, their heirs, executors, administrators,
successors and assigns, jointly and severally, firmly by these presents.

WHEREAS,

Principal has by written agreement dated Qctober 19, 2010 , entered into a contract with

Owner for (here insert full name, address and description of project)
Energy Performanca Contract #071B1300085

in accordance with Drawings and Specifications prepared by NA ,

which contract is by reference made a part hereof, and is hereinafter referred to as the Contract



LABOR AND MATERIAL PAYMENT BOND

NOW, THEREFORE, THE CONDITION OF THIS OBLIGATION is such that, if Principal shall promptly make
payment to all claimants as hereinafter defined, for all labor and material used or reasonably required for use in

the performance of the Contract, then this obligation shall be void; otherwise it shall remain in full force and

effect, subject, however, to the following conditions:

1 A claimant is defined as one having a direct
contract with the Principal or with a Subcontractor of the
Principal for labor, material, or both, used or reasonably
required for use in the performance of the Contract,
labor and material being construed to include that part of
water, gas, power, light, heat, oil, gasoline, telephone
service or rental of equipment directly applicable to the
Contract.

2) The above named Principal and Surety hereby
jointly and severally agree with the Owner that every
claimant as herein defined, who has not been paid in full
before the expiration of a period of ninety (80) days after
the date on which the last of such claimant’s work or
labor was done or performed, or materials were
furnished by such claimant, may sue on this bond for the
use of such claimant, prosecute the suit to final judgment
for such sum or sums as may be justly due claimant, and
have execution thereon. The Owner shall not be liable
for the payment of any costs or expenses of any such

suit.

3) No suit or action shall be commenced hereunder
by any claimant:

a) Unless claimant, other than one having a direct
contract with the Principal, shall have given wiitten
notice to any itwo of the following: the Principal, the
Owner, or the Surety above named, within ninety (90)
days after such claimant did or performed the last of the
work or labor, or furnished the last of the materials for
which said claim is made, stating with substantial
accuracy the amount claimed and the name of the party
to whom the materials were furnished, or for whom the

work or labor was done or performed. Such notice shall
be served by mailing the same by registered mail or
certified mail, postage prepaid, in an envelope
addressed to the Principal, Owner or Surety, at any
place where an office is regularly maintained for the
transaction of business, or served in any manner in
which legal process may be served in the state in which
the aforesaid project is located, save that such service
need not be made by a public officer.

b) After the earlier to occur of (i) the issuance of
the Certificate of Final Completion or (i) the expiration of
one (1) year following the date on which Principal
ceased Work pursuant to said Contract, it being
understood, however, that if any limitation embodied in
this bond is prohibited by any law controlling the
construction hereof such limitation shall be deemed to
be amended so as to be equal to the minimum period of
limitation permitted by such law.

c) Other than in a state court of competent
jurisdiction in and for the county or other political
subdivision of the state in which the Project, or any part
thereof, is situated, or in the United States District Court
for the district in which the Project, or any part thereof, is
situated, and not elsewhere.

4) The amount of this bond shall be reduced by
and to the extent of any payment or payments made in
good faith hereunder, inclusive of the payment by Surety
of mechanics’ liens which may be filed of record against
said improvement, whether or not claim for the amount
of such lien be presented under and against this bond

Signed and sealed this _20th _ day of October 2010 \
CHEVROE‘/{I:!ERGY 5 LUTéNS COMPANY, A DIVISION OF
CHEVRON/U.SA. INC/ [
: : (Principal) d
= j z ] Ve
(\tAtFess) NP —
s N (Title)

T LEvEILLE, ACISTANT TREAVRER.

g—«:QC— )‘C_:: Edward C. Spector

(Witness)

Ui OSELuln, ASSGTan Tkiif’u it
FIDELITY AND DEPOSIT COMPANY OF MARYLAND

“(Surety) . (Seal)
At - Attormey In Fodt
(Title)




State of California

County of Los Angeles

on_ 0CT 20 2010 before me, B. Aileman, Notary Public,
personally appeared Marina Tapia who proved to me on the basis of
satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that
he/shelthey executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted,

executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of
California that the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

(seal) Slgnatur\e—@( j/ /XL/MM/U\_,_— .

~B. Alefnan, Notary Public

e B. ALEMAN

A Commission # 1774647
./ Notary Public - Callfornla £
Los Angeles County 2
fesOct2],2071

Comm.




Power of Attorney
FIDELITY AND DEPCSIT COMPANY OF MARYLAND

KNOW ALL MEN BY THESE PRESENTS: That the FIDELITY AND DEPOSIT COMPANY OF MARYLAND, a
corporation of the State of Maryland, by THEODORE G. MARTINEZ, Vice President, and ERIC D. BARNES, Assistant
&y, which are set forth on

Secretary, in pursuance of authority granted by Article VI, Section 2, of the By-Laws of said 1P
; és-hereby nominate,

the reverse side hereof and are hereby certified to be in full force and etfect on the dagg

constitute and appoint Marina TAPIA, of Los Angeles, California, its p’é { nt andrAforney-in-Fact, to make,

execute, seal and deliver, for, and on its behalf as surety, and W | rig": $and under takings, and

the execution of such bonds or undertakings in pursyasc S en m@&fﬁg upon said Company, as fully
hd ok wledged by the regularly elected officers

1
and amply, to all intents and purposes, as j il _9 ¢ IX_SJQ? ;
of the Company at its office in i in theie- @ioper ns This power of attorney revokes that issued on
behalf of Marina IE@@ Midett’6 \ 5
The said Assistant at the extract set forth on the reverse side hereof is a true copy of Asticle VI

Section 2, of the By-
IN WITNESS WHEREOF, the said Vice-President and Assistant Secretary have hereunto subscribed their names and
affixed the Corporate Seal of the said FIDELITY AND DEPOSIT COMPANY OF MARYLAND, this 30th day of May,

A.D. 2007.
FIDELITY AND DEPOSIT COMPANY OF MARYLAND

ATTEST:

. ; e A T
D 1 et i G
By: )
Eric D. Barnes Assistant Secretary Theodore G Martinez

State of Maryland

Baltimore County

On this 30th day of May, A.D. 2007, before the subscriber, a Notary Public of the State of Maryland, duly
commissioned and qualified, came THEODORE G. MARTINEZ, Vice President, and ERIC D. BARNES, Assistant
Secretary of the FIDELITY AND DEPOSIT COMPANY OF MARYLAND, to me personally known to be the individuals
and officers described in and who executed the preceding insttument, and they each acknowledged the execution of the same,

and being by me duly sworn, severally and each for himself deposeth and saith, that they are the said officers of the Company
aforesaid, and that the seal affixed to the preceding instrument is the Corporate Seal of said Company, and that the said

Corporate Seal and their signatures as such officers were duly affixed and subscribed to the said instrument by the authority

and direction of the said Corporation.
IN TESTIMONY WHEREOQF, I have hereunto set my hand and affixed my Official Seal the day and year first above

written.

i !In"!-":'a,-

,’.z;ﬁ

Dennis R Havden Notary Public
My Commission Expires: February 15, 2013

POA-F 012-3265B



EXTRACT FROM BY-LAWS OF FIDELITY AND DEPOSIT COMPANY OF MARYLAND

“Article VI, Section 2 The Chairman of the Board, or the President. or any Execulive Vice-President, or any of the Senior
Vice-Presidents or Vice-Presidents specially authorized so to do by the Board of Directors or by the Executive Committee,
shall have power, by and with the concurrence of the Secretary or any one of the Assistant Secretaries, to appoint Resident
Vice-Presidents, Assistant Vice-Presidents and Artorneys-in-Fact as the business of the Company may requite, or to
authorize any person oOr persons to execute on behalf of the Company any bonds, undertaking, recognizances, stipulations,
policies, contracts, agreements, deeds, and releases and assignments of judgements, decrees, mortgages and instruments in

the nature of mortgages,.. and to affix the seal of the Company thereto.”

CERTIFICATE

1, the undersigned, Assistant Secretary of the FIDELITY AND DEPOSIT COMPANY OF MARYLAND, do hereby certify
that the foregoing Power of Attorney is still in full force and effect on the date of this certificate; and I do further certify that
the Vice-President who executed the said Power of Attorney was one of the additional Vice-Presidents specially authorized
by the Board of Directors (o appoint any Attorney-in-Fact as provided in Article V1, Section 2, of the By-Laws of the
FIDELITY AND DEPOSIT COMPANY OF MARYLAND

This Power of Attorney and Certificate may be signed by facsimile under and by authority of the following resolution of the
Boaid of Directors of the FIDELITY AND DEPOSIT COMPANY OF MARYLAND at a meeting duly called and held on
the 10th day of May, 1990.

RESOLVED: "That the facsimile or mechanically reproduced seal of the company and facsimile or mechanically
reproduced signature of any Vice-President, Secretary, or Assistant Secretary of the Company, whether made heretofore o1
hereafter, wherever appearing upon a certified copy of any power of attorney issued by the Company, shall be valid and
binding upon the Company with the same force and effect as though manually affixed "

IN TES TIMONY WHEREOF, I have hereunto subscribed my name and affixed the corporate seal of the said Company,

0CT 20 2010

this day of R

Lot 7 “

Assistant Secretary



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

State of California
County of Contra Costa )
On QOctober21.2000

- (insert name and title of the officer)

before me, Ann Tagle, Notary Public

]

personally appeared U, M. Oseguera o )

who proved to me on the basis of satisfactory
evidence to be the person whose name is
subseribed to the within instrument and
acknowledged to me that she executed the same in
her authorized capacity, and that by her signature
on the insttument the person, or the entity upon
behalf of which the person acted, executed the

ANN TAGLE fhe
Commission # 1891632 mstrument.
Notary Public - California 2 _
Contra Costa County z I certify under PENALTY OF PERJURY under
My Comm. Expires Jul 1, 2014 the laws of the State of California that the

foregoing paragraph is true and correct.

WITNESS my hand and official seal.

—

R——

Signdure‘ofMotary Public

Signature
Place Notary Seal Above ot

OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the
document and could prevent fraudulent removal and reatiachment of this form to another document

Description of Attached Document

Title or Type of Document: Payment Bond

Document Date: 10/20/2010 Number of Pages: 2

Signer(s) Other Than Named Above. L.D. Leveille, Assistant Treasurer

Capacity Claimed by Signer
Signer’s Name. U, M, Osesuera
Corporate Officer — Title(s). Assistant Treasurer

Signer is Representing. Chevron Energy Solutions Company, A Division of Chevron U.S.A. Inc.




AUTHORITY: Act 431 of 1984
COMPLETION: Required
PENALTY: Contract will not be executed unless form is filed

STATE OF MICHIGAN
DEPARTMENT OF TECHNOLOGY, MANAGEMENT AND BUDGET November 1, 2010
PURCHASING OPERATIONS

P.0. BOX 30026, LANSING, MI 48909
OR

530 W. ALLEGAN, LANSING, MI 48933

NOTICE
OF
CONTRACT NO. 071B1300085
between
THE STATE OF MICHIGAN
and

NAME & ADDRESS OF CONTRACTOR TELEPHONE Ken Hedrick
Chevron Energy Solutions Company (248) 952-0162 ext. 224
a division of Chevron U.S.A. Inc. CONTRACTOR NUMBER/MAIL CODE
5445 Corporate Drive, Suite 180
Troy, Ml 48098 BUYER/CA (517) 373-0301
Email: hken@chevron.com | Sue Cieciwa

Contract Compliance Inspector: Jerry EImblad (517) 373-4471
Energy Performance Contract — Kinross Correctional Facility
Department of Corrections

CONTRACT PERIOD: 3years, 13 days From: October 19, 2010 To: October 31, 2013
TERMS SHIPMENT
N/A N/A
F.O.B. SHIPPED FROM
N/A N/A
MINIMUM DELIVERY REQUIREMENTS
N/A

MISCELLANEOUS INFORMATION:

The terms and conditions of this Contract are those of RFP #07110200107,

This Contract Agreement and the vendor's quote dated August 20, 2010. In the event of any
conflicts between the specifications, and terms and conditions, indicated by the State and those
indicated by the vendor, those of the State take precedence.

Estimated Contract Value (Not to Exceed): $3,267,922.50



AUTHORITY: Act 431 of 1984
COMPLETION: Required
PENALTY: Contract will not be executed unless form is filed

STATE OF MICHIGAN
DEPARTMENT OF TECHNOLOGY, MANAGEMENT AND BUDGET
PURCHASING OPERATIONS

P.0. BOX 30026, LANSING, MI 48909
OR

530 W. ALLEGAN, LANSING, MI 48933

CONTRACT NO. 071B1300085
between
THE STATE OF MICHIGAN
and

NAME & ADDRESS OF CONTRACTOR TELEPHONE Ken Hedrick
Chevron Energy Solutions Company (248) 952-0162 ext. 224

a division of Chevron U.S.A. Inc. CONTRACTOR NUMBER/MAIL CODE
5445 Corporate Drive, Suite 180

Troy, Ml 48098 BUYER/CA (517) 373-0301
Email: hken@chevron.com | Sue Cieciwa

Contract Compliance Inspector: Jerry Elmblad (517) 373-4471
Energy Performance Contract — Kinross Correctional Facility
Department of Corrections

CONTRACT PERIOD: 3years, 13 days From: October 19, 2010 To: October 31, 2013
TERMS SHIPMENT
N/A N/A
F.O.B. SHIPPED FROM
N/A N/A
MINIMUM DELIVERY REQUIREMENTS
N/A

MISCELLANEOUS INFORMATION:

The terms and conditions of this Contract are those of RFP #07110200107,

This Contract Agreement and the vendor's quote dated August 20, 2010. In the event of any
conflicts between the specifications, and terms and conditions, indicated by the State and
those indicated by the vendor, those of the State take precedence.

Estimated Contract Value (Not to Exceed): $3,267,922.50

THIS IS NOT AN ORDER: This Contract Agreement is awarded on the basis of our inquiry
bearing the RFP No. 07110200107. Orders for delivery will be issued directly by the Department
of Corrections through the issuance of a Purchase Order Form.

All terms and conditions of the invitation to bid are made a part hereof.

FOR THE CONTRACTOR: FOR THE STATE:
Chevron Energy Solutions Company
Firm Name Signature
Anthony J. Des Chenes, Director
Authorized Agent Signature Name/Title
Commodities Division, Purchasing
Operations
Authorized Agent (Print or Type) Division

Date Date
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Contract No. 071B1300085

ENERGY PERFORMANCE CONTRACT

This Energy Performance Contract (Contract) is entered into as of October 19, 2010 between
Chevron Energy Solutions Company (ESCO), having its principal offices at 5445 Corporate
Drive, Suite 180, Troy, Michigan, and the Michigan Department of Technology, Management,
and Budget (DTMB) for the Department of Corrections (Agency) for the purpose of installing the
energy and water cost saving equipment, described in Schedule A — Equipment to be
Installed by ESCO, and providing other services designed to save energy for the Agency's
property and buildings, known as Kinross Correctional Facility, located at Kincheloe, Michigan
(Facility).

RECITALS

WHEREAS, Agency manages the Facility, and desires energy and water cost saving equipment
and services designed to save energy and associated energy costs at the Facility; and

WHEREAS, DTMB is authorized to enter into this agreement for the acquisition and installation
of energy and water cost savings equipment, collectively referred to as the “Work” (as later
defined); and

WHEREAS, ESCO has expertise with the recommended procedures for controlling energy
through services it has provided and equipment it has installed and maintained at other project
sites similar in scope and scale of the Facility; and

WHEREAS, ESCO was selected by DTMB pursuant to a Request for Proposal and has
accepted the ESCO's Technical Energy Audit and Project Development Proposal (as later
defined); and

WHEREAS, ESCO has made an assessment of the utility consumption characteristics of the
Facility and existing equipment described in Schedule B - Description of Facility, which was
delivered to DTMB and Agency as a Technical Energy Audit Report (Audit), which DTMB and
Agency has approved and is attached as Appendix C — Technical Energy Audit Report; and

WHEREAS, DTMB and Agency desire to retain ESCO to purchase, install, and service the
Parties' agreed upon energy and water cost savings equipment and to provide the services and
strategies described in the attached Schedules, for the purpose of achieving energy and water
cost reductions within the Facility, as more fully provided in this Contract; and

WHEREAS, DTMB and Agency are authorized under the laws of the State of Michigan to enter
into this Contract. 1984 PA 431, MCL 18.1253;

THEREFORE, in consideration of the mutual promises and covenants, and intending to be
legally bound, DTMB, Agency, and ESCO agree that the following Contract terms: and
Schedules, Exhibits and Appendices, which are attached and are made a part of this Contract.
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ARTICLE 1. DEFINITIONS, SCHEDULES, EXHIBITS AND APPENDICES

Section 1.1. Definitions.

Certificate of Acceptance: The certificate substantially in the form provided in Exhibit II (ii).
Contract: This Energy Performance Contract and all its attached Schedules and Exhibits.
Contract Amount: The total amount of all materials, labor, auditing, design, engineering,
project construction management fees, overhead, profit, contingency, subcontracted services

related to the project.

Energy and Water Cost Savings: The guaranteed savings as provided in Schedule C —
Energy and Cost Savings Guarantee.

Energy and Cost Savings Guarantee: The ESCO's guarantee that is achieved from the
installation and operation of the Equipment and provision of services provided for in this
Contract as specified in Schedule D - Compensation to ESCO for Annual Services and in
accordance with the Savings Calculation Formula as set forth in Schedule F - Savings
Measurement and Verification Plan; Methodology to Adjust Baseline.

Equipment: The goods listed and identified on Schedule A - Equipment to be Installed by
ESCO, together and with all additions, modifications, attachments, replacements and parts.

Event of Default: The events described in Article 19 — Conditions Beyond the Control of the
Parties.

Interim Period: The period from Contract execution to the Commencement Date.
Commencement Date: The date stated in Section 3.2 Commencement Date.

Facility: The facilities selected for energy and water saving measures (equipment and services)
designed to reduce consumption and associated costs.

Technical Energy Audit Report (Audit Report): The study by the qualified energy services
provider selected for a particular energy performance contract project which includes detailed

Work: Collectively, the Equipment, professional services and project construction related to the
project.

Section 1.2. Technical Energy Audit Report and Project Development Proposal.

ESCO has completed the Audit Report of the Facility as set forth in Appendix C — Technical
Energy Audit Report dated August 20, 2010 which has been approved and accepted by DTMB
and Agency as set forth in Exhibit Il (i) - Certificate of Acceptance—Technical Energy Audit

Report. The Audit Report includes all energy conservation measures agreed upon by the
Parties.
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Section 1.3. Schedules, Exhibits and Appendices

ESCO has prepared and DTMB and Agency have approved and accepted the following
Schedules:

Schedules
Schedule A Equipment to be Installed by ESCO
Schedule B Description of Facility; Pre-Existing Equipment Inventory
Schedule C  Energy and Cost Savings Guarantee
Schedule D Compensation to ESCO for Annual Services
Schedule E  Baseline Energy Consumption
Schedule F  Savings Measurement and Verification Plan; Methodology to Adjust
Baseline
Schedule G Construction and Installation Schedule
Schedule H  Systems Start-Up and Commissioning of Equipment; Operating
Parameters of Installed Equipment
Schedule | Standards of Comfort
Schedule J  ESCO’s Maintenance Responsibilities
Schedule K Agency’s Maintenance Responsibilities
Schedule L  Facility Maintenance Checklist
Schedule M ESCO'’s Training Responsibilities
Schedule N Financing Agreement and Payment Schedule
Schedule O Alternative Dispute Resolution Procedures
Schedule P Final Project Cost & Project Cash Flow Analysis
Schedule R Annual Reporting Requirements
Exhibits
Exhibit | Performance Bond/Construction Bond
Exhibit 11 Labor and Material Payment Bond
Exhibit Il (i)  Certificate of Acceptance—Technical Energy Audit Report
Exhibit 1l (i)  Certificate of Acceptance—Installed Equipment
Exhibit 111 Equipment Warranties
Appendices
Appendix A RFP for ESCO Solicitation
Appendix B ESCO Proposal
Appendix C  Technical Energy Audit Report

Section 1.3. Other Documents

This Contract incorporates the entire RFP and ESCO Proposal for this Project labeled Appendix
A and B respectively. Acceptance by DTMB and the Agency of the Audit Report is reflected in
Exhibit Il (i). Notwithstanding, the provisions of this Contract and the attached Schedules shall
govern in the event of any inconsistencies between the Technical Energy Audit Report and the
provisions of this Contract.
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ARTICLE 2. ENERGY USAGE RECORDS AND DATA

Agency has furnished and will continue to furnish (or authorize its energy suppliers to furnish)
during the term of this Contract to ESCO or its designee, upon its request, all of its records and
complete data concerning energy and water usage and related maintenance for the Agency’s
Facility.

ARTICLE 3. PURCHASE AND SALE; COMMENCEMENT DATE AND TERMS; INTERIM
PERIOD

Section 3.1. Purchase and Sale

DTMB for the Agency agrees to lease the Equipment through a third party lender, as provided in
a separate lease document for in Schedule N — Financing Agreement and Payment
Schedule. ESCO agrees to provide the Equipment and, installation as provided herein, as in
Schedule A - Equipment to be Installed by ESCO based upon the terms and conditions in
Schedule N — Financing Agreement and Payment Schedule.

The agreed to Contract Amount for the Work is a Not to Exceed Price of $3,267,922.50 as set
forth in Schedule P - Final Project Cost & Project Cash Flow Analysis. Payment terms are
described in Schedule N — Financing Agreement and Payment Schedule.

ESCO will provide the Work and all related services identified in Schedule A - Equipment to
be Installed by ESCO and the services detailed in Schedule J - ESCO’s Maintenance
Responsibilities and Schedule D - Compensation to ESCO for Annual Services. ESCO
must supervise and direct the Work and is solely responsible for all construction means,
methods, techniques, sequences, and procedures and for coordinating all portions of the Work
under this Contract. ESCO must pay for all labor, materials, equipment, tools, construction
equipment and machinery, transportation and other facilities and services necessary for the
proper execution and completion of the Work.

Agency will pay ESCO in accordance with Schedule N — Financing Agreement and Payment
Schedule. Payments will be made on a progress basis in accordance with Schedule N, for
Work completed and authorized by Agency during the Interim Period.

Section 3.2. Commencement Date

The Commencement Date will be the first day of the month after the month in which all
schedules are accepted by DTMB and Agency; and ESCO has delivered the Notice to DTMB
and Agency that it has installed and commenced operating all of the Equipment specified in
Schedule A - Equipment to be Installed by ESCO and in accordance with the provisions of
Article 6 - Construction Schedule and Equipment Installation; Approval, Schedule G
Construction and Installation Schedule and Schedule H - Systems Start-Up and
Commissioning of Equipment; Operating Parameters of Installed Equipment; and DTMB
and Agency has inspected and accepted the installation and operation as evidenced by delivery
to ESCO of the Certificate of Acceptance as required in Exhibit 1l (ii) - Certificate of
Acceptance—Installed Equipment.
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The Commencement Date will not occur and DTMB and the Agency will not be required to
accept the Work until all Equipment installation for the Facility is completed by ESCO in
accordance with the terms and conditions of this Contract. DTMB and Agency will have 30 days
business days after notification by the ESCO to inspect and accept the Equipment. DTMB and
Agency reserve the right to reject the Equipment if installation fails to meet reasonable
standards of workmanship, does not comply with applicable building codes, or is otherwise not
in compliance with this Contract. ESCO will not be paid in full, including retainage, until the
Equipment installation punch list is completed and ESCO has satisfied all claims for labor and
materials and the Certificate of Acceptance has been signed by DTMB. The Certificate of
Acceptance will not be unreasonably withheld by the DTMB and Agency.

Compensation payments to ESCO for on-going services and maintenance under this Contract
as set forth in Schedule D - Compensation to ESCO for Annual Services will begin no earlier
than 30 days from the Commencement Date as defined herein.

Section 3.3. Term of Contract; Interim Period

Subject to the following sentence, the term of this Contract is two years measured beginning
with the Commencement Date. Nonetheless, the Contract is effective and binding upon the
parties immediately upon its execution by DTMB, and the period from Contract execution until
the Commencement Date shall be known as the "Interim Period". All energy savings achieved
during the interim period will be fully credited to Agency.

ARTICLE 4. SAVINGS GUARANTEE; ANNUAL RECONCILLIATION; PAYMENTS TO
ESCO

Section 4.1. Energy and Cost Savings Guarantee

ESCO has formulated and, subject to the adjustments provided for in Article 17 Material
Changes, has guaranteed the annual level of energy and water cost savings to be achieved as
a result of the installation and operation of the Equipment and provision of maintenance and
services provided for in this Contract in accordance with the methods of savings measurement
and verification as set forth in Schedule F - Savings Measurement and Verification Plan;
Methodology to Adjust Baseline. The Energy and Cost Savings Guarantee is set forth in
annual increments for the term of the Contract as specified in Schedule C - Energy and Cost
Savings Guarantee and has been structured by the ESCO for the guaranteed amount to be
sufficient to cover any and all annual payments required to be made by the Agency as set forth
in Schedule D - Compensation to ESCO for Annual Services and Schedule N — Financing
Agreement and Payment Schedule.

Section 4.2. Annual Review and Reimbursement/Reconciliation

Energy-related cost savings shall be measured and/or calculated as specified in Schedule F -
Savings Measurement and Verification Plan; Methodology to Adjust Baseline and a report
provided within 30 days of the end of the year for the previous year for each anniversary of the
Commencement Date.

In the event the Energy and Cost Savings achieved during such guarantee year are less than
the Guaranteed Energy and Cost Savings as defined in Schedule C — Energy and Cost
Savings Guarantee, ESCO shall pay the Agency an amount equal to the deficiency in cash.
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The ESCO shall remit guarantee payments to Agency within 30 days of written notice by the
Agency of such monies due. DTMB and Agency are solely entitled to any excess savings. In
no event will excess savings be used to refund ESCO's saving guarantees paid in prior years of
the Contract.

Section 4.3. ESCO Compensation and Fees

ESCO has structured the Energy and Cost Savings Guarantee referred to in Section 4.1 above,
to be sufficient to include all annual payments required to be made by DTMB and Agency in
connection with third party financing of the Equipment set forth in Schedule N — Financing
Agreement and Payment Schedule. Additionally, ESCO guarantees that the actual energy
and operations savings achieved by Agency through the operation of Equipment and
performance of services by ESCO will be sufficient to pay for all annual fees to be paid by
Agency to ESCO for the provision of maintenance and services in accordance with the
provisions of Schedule D - Compensation to ESCO for Annual Services and Schedule J -
ESCO's Maintenance Responsibilities.

Section 4.4. Billing Information Procedure

Payments due to ESCO under Section 4.4 shall be in accordance with Schedule N - Payment
Schedule.

® By the 10th day after receipt, Agency must provide ESCO with copies of all energy bills
for the Facility which it has received for the preceding month;

(i) Upon receipt of the required information, ESCO must calculate the savings in
accordance with the agreed-upon calculation formulae in Schedule F - Savings
Measurement and Verification Plan; Methodology to Adjust Baseline.

(iii) Based upon paragraphs (i) and (ii) above, ESCO must prepare and send to Agency a
quarterly statement which must set forth for each month the amounts of the energy and
operations dollar savings calculated in accordance with Schedule F - Savings
Measurement and Verification Plan; Methodology to Adjust Baseline and for the
services as provided for in Schedule D - Compensation to ESCO for Annual
Services.

Section 4.5. Payment — Refer to Section 2.044 Invoicing and Payment — In General

Section 4.6. Effective Date of Payment Obligation

Notwithstanding the above provisions in Section 4, DTMB and Agency will not begin any
payments to ESCO under this Contract until all EQuipment installation is completed by ESCO in
accordance with the provisions of Section 6 - Construction and Equipment Installation;
Approval and Schedule H - Systems Start-Up and Commissioning of Equipment;
Operating Parameters of Installed Equipment, and accepted by Agency as evidenced by the
signed Certificate of Acceptance as set forth in Exhibit Il (ii) - Certificate of Acceptance -
Installed Equipment, and until the Equipment is fully and properly functioning.

ARTICLE 5. FISCAL FUNDING - Refer to Section 2.154 Termination for Non-
Appropriation
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ARTICLE 6. CONSTRUCTION SCHEDULE AND EQUIPMENT INSTALLATION;
APPROVAL

Section 6.1. Construction Schedule; Equipment Installation

Construction and equipment installation must proceed in accordance with the construction
schedule approved by DTMB and Agency and attached as Schedule G - Construction and
Equipment Installation Schedule.

All equipment/installation work associated with this Contract, such as construction contracts for
installation of energy saving equipment, must comply with all applicable federal, state and local
Laws including health and safety regulations, environmental protection, permits and licensing.

Section 6.2. Systems Startup and Equipment Commissioning

The ESCO must conduct a thorough and systematic performance test of each element and total
system of the installed Equipment in accordance with the procedures specified in Schedule H -
Systems Start-Up and Commissioning of Equipment; Operating Parameters of Installed
Equipment and prior to acceptance of the project by DTMB and Agency as specified in Exhibit
Il (ii) - Certificate of Acceptance — Installed Equipment. Testing must be designed to
determine if the Equipment is functioning in accordance with both its published specifications
and the Schedules to this Contract, and to determine if modified building systems, subsystems
or components are functioning properly within the new integrated environment. The ESCO must
provide notice to DTMB and Agency of the scheduled test(s) and DTMB and Agency and/or its
designees have the right to be present at all the tests conducted by ESCO and/or
manufacturers of the Equipment. The ESCO is responsible for correcting and/or adjusting all
deficiencies in systems and Equipment operations that may be observed during system
commissioning procedures as specified in Schedule H - Systems Start-Up and
Commissioning of Equipment; Operating Parameters of Installed Equipment. The
Contractor is responsible for correcting and/or adjusting all deficiencies in Equipment operation
that may be observed during system testing procedures. Prior to DTMB and Agency acceptance
ESCO must also provide DTMB and Agency with reasonably satisfactory documentary evidence
that the Equipment installed is the Equipment specified in Schedule A - Equipment to be
Installed by ESCO.

ARTICLE 7. EQUIPMENT WARRANTIES - Refer to Section 2.120 Warranties

ESCO warrants that all equipment acquired and installed as part of this Contract is new,
materially free from defects in materials or workmanship, will be installed properly in a good and
workmanlike manner, and will function properly for a period of one (1) year from the date of the
Substantial Completion for the particular energy conservation measure if operated and
maintained in accordance with the procedures established per building. Substantial Completion
shall be defined as the stage in the progress of the Work where the Work is sufficiently
complete in accordance with the Contract Documents so that the Agency can utilize and take
beneficial use of the Work for its intended use or purpose. Substantial Completion does not
occur until the Equipment or system has been commissioned, accepted, and the “Substantial
Completion” form fully executed.
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After the warranty period, ESCO will have no responsibility for performing maintenance, repairs,
or making manufacturer warranty claims relating to the Equipment, except as provided in
Schedule J - ESCO’s Maintenance Responsibilities.

ESCO further agrees to assign to DTMB or Agency all manufacturer’s warranties relating to the
Equipment and to deliver the written warranties, which must be attached and set forth as
Exhibit Il - Equipment Warranties; pursue rights and remedies against the manufacturers
under the warranties in the event of Equipment malfunction or improper or defective function,
and defects in parts, workmanship and performance. ESCO must, during the warranty period,
notify DTMB and Agency whenever defects in Equipment parts or performance occur which give
rise to warranty rights and remedies and those rights and remedies are exercised by ESCO.
During the warranty period, the cost of any risk of damage or damage to the Equipment and its
performance, including damage to property and equipment of the Agency, due to ESCO’s failure
to exercise its warranty rights obligations must be borne solely by ESCO.

All warranties, to the extent transferable, shall be transferable and extend to the Agency. The
warranties must specify that only new, not reconditioned, parts may be used and installed when
repair is necessitated by malfunction. All extended warranties must be addressed as the
property of DTMB and Agency and appropriately documented and titled.

Nothing in the Equipment Warranties Section is to be construed as to excuse the ESCO from
complying with its obligations to perform under all terms and conditions of this Contract.

ARTICLE 8. TRAINING BY ESCO

The ESCO must conduct the training program described in Schedule M - ESCO's Training
Responsibilities. The training specified in Schedule M - ESCQ’s Training Responsibilities
must be completed before acceptance of the Equipment installation. The ESCO must provide
ongoing training with respect to updated or altered Equipment, including upgraded software.
Ongoing training must be provided at no charge to the Agency and will have no effect on prior
acceptance of Equipment installation.

ARTICLE 9. PERMITS AND APPROVALS; COORDINATION

Section 9.1. Permits and Approvals

Agency will use its best efforts to assist ESCO in obtaining all necessary permits and approvals
for installation of the Equipment. The Agency, however, will not be responsible for payment of
any permit fees. The Equipment and the operation of the Equipment by ESCO must at all times
conform to all federal, state, and local code requirements. ESCO must furnish copies of each
permit or license which is required to perform the Work to Agency before the ESCO commences
the portion of the Work requiring the permit or license.

Section 9.2. Coordination During Installation

The Agency and ESCO must coordinate the activities of ESCO's Equipment installers with those
of the Agency, its employees, and agents. ESCO must not commit or permit any act which will
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interfere with the performance of business activities conducted by the Agency or its employees
without prior written approval of the Agency.

ARTICLE 10. PERFORMANCE BY ESCO

Section 10.1. Corrective Action; Accuracy of the Services

ESCO must perform all tasks/phases under the Contract, including construction, and install the
Equipment without causing harm to the structural integrity of the buildings or their operating
systems and so as to conform to the standards specified in Schedule | - Standards of Comfort
and the construction schedule specified in Schedule G - Construction and Installation
Schedule. ESCO must repair and restore to its original condition any area of damage caused
by ESCO's performance under this Contract. The Agency reserves the right to review the work
performed by ESCO and to direct ESCO to take corrective action if, in the opinion of the DTMB
and Agency, the structural integrity of the Facility or its operating system is or will be damaged.
All costs associated with corrective action to damage caused by ESCO's performance of the
work must be borne exclusively by ESCO.

ESCO is solely responsible for the professional and technical accuracy of all services
performed, whether by the ESCO, its subcontractors, or others on its behalf, throughout the
term of this Contract.

Section 10.2. Annual Reporting Requirements; Annual ENERGY STAR Rating

Within ninety (90) days of the end of each year during the guarantee period as specified in
Schedule C - Energy and Cost Savings Guarantee the ESCO must complete and submit the
data required in Schedule R - Annual Reporting Requirements. The ESCO shall provide an
ENERGY STAR rating for each eligible facility for each year of the guarantee period if
applicable.

ARTICLE 11: ENVIRONMENTAL REQUIREMENTS

Section 11.1. Excluded Material and Activities

DTMB and Agency recognizes that with the installation and/or service or maintenance of
Equipment at Agency’s Facility ESCO may encounter, but is not responsible for, any work
relating to (i) asbestos, materials containing asbestos, or the existence, use, detection, removal,
containment or treatment thereof, (ii) fungus (any type of form of fungi, including mold or
mildew, and myotoxins, spores, scents or by-products produced or released by fungi), (iii)
incomplete or damaged work or systems or code violations that may be discovered during or
prior to the work of this agreement, or (iv) pollutants, hazardous wastes, hazardous materials,
contaminants other than those described in this Section below (collectively “Hazardous
Materials™), or the storage, handling, use, transportation, treatment, or the disposal, discharge,
leakage, detection, removal, or containment thereof. The materials and activities listed in the
foregoing sentence are referred to as “Excluded Materials and Activities”. Agency agrees that if
performance of work involves any Excluded Materials and Activities, Agency will perform or
arrange for the performance of such work and will bear the sole risk and responsibility therefore.
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In the event ESCO discovers Hazardous or Excluded Materials, ESCO will immediately cease
work, remove all ESCO personnel or subcontractors from the site, and notify DTMB and
Agency. The Agency is be responsible to handle such Materials at its expense. ESCO wiill
undertake no further work at the Facility except as authorized by the Agency in writing.
Notwithstanding anything in this Contract to the contrary, any such event of discovery or
remediation by the Agency shall not constitute a default by DTMB and Agency. In the event of
such stoppage of work by ESCO, the Time for Completion of Work will be automatically
extended by the amount of time of the work stoppage and any additional costs incurred by
ESCO as a result will be added by Change Order. In the event of discovery of Hazardous or
Excluded Materials, the State can terminate this Contract.

ESCO is solely responsible for any hazardous or other materials, including, without limitation,
those listed in this Section 11.1 that it may bring to the Facility.

Section 11.2. Polychlorinated Biphenyl (PCB) Ballasts: Mercury Lamps

ESCO'’s is responsible for the proper and legal management in the disposal of all of the
Facility's PCB ballasts removed as a result of the installation of the Equipment. ESCO must
enter into a subcontract with an approved PCB ballast disposal ESCO who will provide an
informational packet, packing receptacles and instructions, labels and shipping materials,
transportation, and recycling or incineration services for PCB ballasts. All capacitors and
asphalt potting compound materials removed from Facility's PCB ballasts must be incinerated in
a federally approved facility. After proper disposal, a Certificate of Destruction must be provided
by the approved facility to DTMB and Agency. ESCO will enter into a subcontract with an
approved lamp disposal company who will provide approved containers, materials required to
label, transportation, recycling or incineration in accordance with EPA requirements, and a copy
of the manifest.

Agency agrees to sign manifests of ownership for all PCB ballasts and mercury lamps removed
from the Facility.

ARTICLE 12. OWNERSHIP OF CERTAIN PROPRIETARY RIGHTS; EXISTING
EQUIPMENT

Section 12.1. Ownership of Certain Proprietary Property Rights

Agency will not, by virtue of this Contract, acquire any interest in any formulas, patterns,
devices, secret inventions or processes, copyrights, patents, other intellectual or proprietary
rights, or similar items of property which are or may be used in connection with the Equipment.
The ESCO must grant to the State of Michigan Agency a perpetual, irrevocable royalty-free
license for any and all software or other intellectual property rights necessary for the Agency to
continue to operate, maintain, and repair the Equipment in a manner that will yield guaranteed
utility consumption reductions for the specified Contract term. ESCO will not be liable for
providing new versions of software or other enhancements if or unless the new versions or
enhancements are necessary to achieve the guaranteed utility consumption reductions for the
expected useful life of the Equipment.
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Section 12.2. Ownership of Existing Equipment

Ownership of the equipment and materials presently at the Facility at the time of execution of
this Contract remain the property of the Agency even if it is replaced or its operation made
unnecessary by work performed by ESCO pursuant to this Contract The ESCO must notify the
Agency in writing of all equipment and materials to be replaced at the Facility and the Agency
must within 15 days designate in writing to the ESCO the equipment and materials that must
not be disposed of off-site by the ESCO. It is agreed to by both Parties that the Agency is be
responsible for designating the storage location for the equipment and materials not be
disposed of by ESCO. The ESCO is responsible for the disposal of all equipment and
materials designated by the Agency as disposable off-site in accordance with all applicable laws
and regulations for disposals.

ARTICLE 13. LOCATION AND ACCESS

ESCO acknowledges that there exists sufficient space at the Facility for the installation and
operation of the Equipment. Agency must take reasonable steps to protect the Equipment from
damage, theft, and misuse during the term of this Contract. Subject to Agency's security
requirements, Agency must provide access to the Facility for ESCO to perform any function
related to this Contract during regular business hours, or at other reasonable hours as may be
requested by ESCO and acceptable to the Agency. ESCO must be granted immediate access
to make emergency repairs or corrections as it may, in its discretion, determine are needed. The
ESCO's access to the Facility to make emergency repairs or corrections must not be
unreasonably restricted by the Agency, ESCO must immediately notify the Agency when
emergency action is taken and follow up with written notice within three (3) business days
specifying the action taken, the reasons for the action , and the impact to the Facility, if any.

ARTICLE 14. EQUIPMENT SERVICE

Section 14.1. Actions by ESCO

ESCO must provide all service, repairs, and adjustments to the Equipment pursuant to
Schedule J - ESCO's Maintenance Responsibilities. Agency will incur no cost for Equipment
service, repairs, and adjustments, except as set forth in Schedule D - Compensation to ESCO
for Annual Services, provided, however, that if the need for maintenance or repairs principally
arises due to the negligence or willful misconduct of the Agency or any employee or other agent
of Agency, and ESCO can demonstrate such causal connection, ESCO may charge Agency for
the actual cost of the maintenance or repair if cost is not covered by a warranty or insurance.

Section 14.2. Malfunctions and Emergencies

Agency will use its best efforts to notify the ESCO or its designated subcontractors within 24
hours after the Agency's actual knowledge and occurrence of: (i) any malfunction in the
operation of the Equipment or any preexisting energy related equipment that might materially
impact upon the guaranteed energy savings, (ii) any interruption or alteration to the energy
supply to the Facility (iii) any alteration or modification in any energy-related equipment or its
operation.
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Where Agency exercises due diligence in attempting to assess the existence of a malfunction,
interruption, or alteration it will be deemed not at fault in failing to correctly identify such
conditions as having a material impact upon the guaranteed energy savings. Agency will notify
ESCO within twenty-four (24) hours upon its having actual knowledge of any emergency
condition affecting the Equipment. ESCO must respond or cause its designee(s) to respond
within 24 hours and must promptly proceed to institute corrective measures. Any telephonic
notice of such conditions by Agency must be followed within three business days by written
notice to ESCO from Agency. If Agency unreasonably delays in notifying ESCO of a
malfunction or emergency, and the malfunction or emergency is not otherwise corrected or
remedied, ESCO may charge Agency for its loss, due to the delay, associated with the
guaranteed savings under this Contract for the particular time period, provided that ESCO is
able to show the direct causal connection between the delay and the loss.

The ESCO must provide a written record of all service work performed to DTMB and Agency. .
This record must state the reason for the service, description of the problem, and the corrective
action performed.

Section 14.3. Actions by Agency

Agency must not move, remove, modify, alter, or change in any way the Equipment or any part
thereof without the prior written approval of ESCO except as set forth in Schedule K -
Agency's Maintenance Responsibilities. Agency may take reasonable steps to protect the
Equipment if, due to an emergency, it is not possible or reasonable to notify ESCO before taking
any actions. In the event of an emergency, Agency must take reasonable steps to protect the
Equipment from damage and use its best efforts to reasonable follow the instructions for
emergency action provided in advance by ESCO. Agency agrees to maintain the Facility in
good repair and to protect and preserve all portions which may in any way affect the operation
or maintenance of the Equipment.

ARTICLE 15. MODIFICATION, UPGRADE OR ALTERATION OF THE EQUIPMENT

Section 15.1. Modification of Equipment

During the term of this Contract, Agency will not, without the prior written consent of ESCO, affix
or install any accessory Equipment or device on any of the Equipment if the addition will change
or impair the originally intended functions, value, or use of the Equipment without ESCQO’s prior
written approval, which shall not be unreasonably withheld.

Section 15.2. Upgrade or Alteration of Equipment

ESCO must at all times have the right, subject to Agency's prior written approval, which
approval must not be unreasonably withheld and Third Party Financing Company's prior written
consent to modify, replace or make additions to the Equipment, revise any procedures for the
operation of the Equipment or implement other energy saving actions in the Facility, provided
that: (i) the ESCO complies with the standards of comfort and services set forth in Schedule | —
Standards of Comfort herein; (ii) the modification or addition to, or replacement of the
Equipment, and any operational changes, or new procedures are necessary to enable the
ESCO to achieve the guaranteed energy and cost savings at the Facility and; (iii) all costs
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incurred relative to the modification, addition to or replacement of the Equipment, or operational
changes or new procedures must be solely the responsibility of the ESCO.

All proposed modifications, additions or replacements of the Equipment or revisions to operating
or other procedures must be described in a supplemental Schedule(s) to be provided to the
DTMB and Agency for approval, which may not be unreasonably withheld, provided that any
replacement of the Equipment must, unless otherwise agreed, be new and have equal or better
potential to reduce energy consumption at the Facility than the Equipment being replaced. The
ESCO must have the right to update all software used in connection with the Equipment in
accordance with Section 12.1 Ownership of Certain Proprietary Rights and Schedule J -
ESCO’s Maintenance Responsibilities. All replacements of and alterations or additions to the
Equipment must become part the Equipment described in Schedule A - Equipment to be
Installed by ESCO and must be covered by terms of Section 6 - Construction Schedule and
Equipment Installation; Approval.

ARTICLE 16. STANDARDS OF COMFORT

ESCO must maintain and operate the Equipment in a manner which will provide the standards
of heating, cooling, ventilation, hot water supply, and lighting quality and levels required in
Schedule | - Standards of Comfort. During the term of this Contract, ESCO and Agency will
maintain, according to Schedule J - ESCO’s Maintenance Responsibilities and Schedule K -
Agency’s Maintenance Responsibilities, and operate the Equipment in a manner that will
provide the standards of comfort and levels of operation in Schedule | — Standards of
Comfort.

ARTICLE 17. MATERIAL CHANGES

Section 17.1. Material Change Defined

A Material Change will include any change in or to the Facility, whether structural, operational or
otherwise in nature which reasonably could be expected, in the judgment of the DTMB and
Agency, to increase or decrease annual energy consumption in accordance with the provisions
and procedures in Schedule E - Baseline Energy Consumption and Schedule F - Savings
Measurement and Verification Plan; Methodology to Adjust Baseline by at least 2% after
adjustments for climatic variations. Actions by the Agency which may result in a Material
Change include but are not limited to the following:

@ manner of use of the Facility by the Agency; or

(i) hours of operation for the Facility or for any equipment or energy using systems
operating at the FacilityFacility; or

(iii) Permanent changes in the comfort and service parameters set forth in Schedule | -
Standards of Comfort; or

(iv) occupancy of the Facility; or

(V) structure of the Facility; or

(vi) types and quantities of equipment used at the Facility or

(vii)  modification, renovation or construction at the Facility; or

(viiiy  the Agency's failure to provide maintenance of and repairs to the Equipment in
accordance with Schedule K - Agency's Maintenance Responsibilities; or
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(ix) any other conditions other than climate affecting energy use at the Facility including but
not limited to the replacement, addition or removal of energy and water consuming
devices whether plug in or fixed assets,

(x) casualty or condemnation of the Facility or Equipment, or

(xi) changes in utility provider or utility rate classification, or

(xii)  any other conditions other than climate affecting energy or water use at the Facility.

(xiiiy  Modifications, alterations or overrides of the energy management system schedules or
hours of operation, set back/start up or holiday schedules.

Section 17.2. Reported Material Changes; Notice by Agency

The Agency must use its best efforts to deliver to the ESCO a written notice describing all actual
or proposed Material Changes in the Facility or in the operations of the Facility at least 15 days
before any actual or proposed Material Change is implemented or as soon as is practicable
after an emergency or other unplanned event. Notice to the ESCO of Material Changes which
result because of a bona fide emergency or other situation which precludes advance notification
will be deemed sufficient if given by the Agency within 48 hours after having actual knowledge
that the event constituting the Material Change occurred or was discovered by the Agency to
have occurred.

Section 17.3. Other Adjustments

As agreed in Section 17.1 Agency will notify ESCO of Materials Changes as known. Both
Parties have a vested interest in meeting the guaranteed savings of the Contract. As such, the
ESCO will work with DTMB and Agency to investigate, identify and correct any changes that
prevent the guaranteed savings from being realized. As a result of any investigation, ESCO,
DTMB and Agency must determine what, if any, adjustments to the baseline must be made in
accordance with the provisions set forth in Schedule F - Savings Measurement and
Verification Plan; Methodology to Adjust Baseline and Schedule E - Baseline Energy
Consumption. Any disputes between the Agency and the ESCO concerning any such
adjustment shall be resolved in accordance with the provisions of Schedule O - Alternative
Dispute Resolution Procedures (Refer to Section 2.190 Dispute Resolution) hereto.

ARTICLE 18. PROPERTY/CASUALTY/INSURANCE; INDEMNIFICATION - Refer to
Section 2.130 Insurance

ARTICLE 19. CONDITIONS BEYOND CONTROL OF THE PARTIES - Refer to Section
2.244 Excusable Failure

ARTICLE 20. EVENTS OF DEFAULT - Refer to Section 2.150 Termination/Cancellation
ARTICLE 21. REMEDIES UPON DEFAULT - Refer to Section 2.150
Termination/Cancellation

ARTICLE 22. ASSIGNMENT - Refer to Section 2.029 Assignments

ARTICLE 23. REPRESENTATIONS AND WARRANTIES — Refer to Section 2.120
Warranties
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ARTICLE 24.  ADDITIONAL REPRESENTATIONS OF THE PARTIES
Agency hereby, represents that:

0] it has provided or will provide timely to ESCO, all records relating to energy usage and
energy-related maintenance of Facility requested by ESCO and the information provided
is, and all information in other records to be subsequently provided pursuant to this
Contract will be true and accurate in all material respects; and

(i) it has not entered into any leases, contracts or Contracts with other persons or entities
regarding the leasing of energy efficiency equipment or the provision of energy
management services for the Facility or with regard to servicing any of the energy
related equipment located in the Facility. Agency will provide ESCO with copies of any
successor or additional leases of energy efficiency equipment and contracts for
management or servicing of preexisting equipment at Facility which may be later
executed within 14 days after execution.

ESCO hereby warrants, represents and promises that:

0] before commencing performance of this Contract:
@) it is licensed or otherwise authorized to do business in the State
of Michigan.
(b) it has provided proof and documentation of all insurance and
bonds required for this Contract;
(i) it will make available, upon request, all documents relating to its

performance under this Contract, including all contracts and subcontracts
entered into;

(iii) it will use qualified subcontractors who are qualified, licensed and
bonded in Michigan to perform the subcontracted work pursuant to the
terms of this Contract. hereof;

(iv) The Equipment will meet or exceed the requirements set forth in Section
6.2 - Systems Start Up and Equipment Commissioning and in

(V) Schedule H - Systems Start-Up and Commissioning of Equipment;
Operating Parameters of Installed Equipment.

(V) The Equipment is or will be compatible with all other Facility mechanical
and electrical systems, subsystems, or components with which the
Equipment interacts, and that, as installed, neither the Equipment nor
such other systems, subsystems, or components will materially adversely
affect each other as a direct or indirect result of Equipment installation or
operation;

(vi) that it is financially solvent, able to pay its debts as they mature and
possessed of sufficient working capital to complete the Work and perform
its obligations under this Contract.

ARTICLE 25. MICELLANEOUS DOCUMENTATION PROVISIONS

Section 25.1. Waiver of Liens, Construction Performance and Payment Bonds, Labor and
Material Payment Bonds

All required bonds are incorporated into this Contract by reference as Exhibit | - Performance
Bond and Exhibit Il - Labor and Material Payment Bond, if applicable.
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Section 25.2. Further Documents

The parties must execute and deliver all documents and perform all further acts that may be
reasonably necessary to effectuate the provisions of this Contract.

Section 25.3 Agency’s Responsibilities

(&) Methods of Operation by Agency

The Parties acknowledge and agree that the projected Energy and Water Cost Savings may not
be obtained if certain procedures and methods of operation designed for energy and water
conservation are not implemented, and followed by Agency on a regular and continuous basis.

(b) Agency’s Maintenance Responsibilities

Agency agrees that it will adhere to, follow, and implement the energy conservation procedures
and methods of operation agreed to by the Parties and set forth in Schedule K - Agency
Maintenance Responsibilities.

(c) Inspection of Facility

ESCO will have the right once a month, with prior notice, to inspect Facility to determine if
Agency is in compliance with its obligations as set forth in Section 25.3(b). For the purpose of
determining Agency's compliance, the checklist forth at Schedule L - Facility Maintenance
Checklist as completed and recorded by ESCO during its monthly inspections, must be used to
measure and record Agency's compliance. Agency will make the Facility available to ESCO for
and during each monthly inspection, and will have the right to witness each inspection and
ESCO'’s recordation on the checklist. Agency may complete its own checklist at the same time.
ESCO agrees to not interfere with the Agency's operations during the monthly inspections.

Section 25.4. Waiver Of Liens

ESCO must obtain and furnish to DTMB and Agency a Waiver of Liens from each vendor,
material manufacturer and laborer in the supply, installation, and servicing of each piece of
Equipment.

ARTICLE 26: CONFLICTS OF INTEREST

Section 26.1 Conflicts of Interest - Refer to Section 2.035 Future Bidding Preclusion,
Certifications and Representations Section 3.2 Ethics: Gratuities and Influence and 3.3
RFP Preparation

ARTICLE 27. COMPLETE CONTRACT - Refer to Section 2.004 Attachments & Exhibits,
Section 2.021 Issuing Office

ARTICLE 28. APPLICABLE LAW - Refer to Section 2.210 Governing Law

ARTICLE 29. INTERPRETATION OF CONTRACT - Refer to Section 2.190 Dispute
Resolution
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ARTICLE 30. NOTICE - Refer to Section 2.025 Notices
ARTICLE 31. STATUTORY OBLIGATIONS

This Contract may be cancelled by DTMB provided ESCO is notified in writing at least thirty (30)
business days prior to the effective date of cancellation and any of the following occur: (a)
ESCO or any subcontractor, manufacturer, or supplier of ESCO appears in the register

compiled by the Michigan Department of Labor pursuant to 1980 PA 278, as amended, MCL
423.321 et seq. (Employers Engaging in Unfair Labor Practices Act); (b) ESCO or any
subcontractor, manufacturer, or supplier of Lessor is found liable for discrimination, pursuant to
1976 PA 453, as amended, MCL 37.2101 et seq (Elliott-Larsen Civil Rights Act) or 1976 PA
220, as amended, MCL 37.1101 et seq (Persons With Disabilities Civil Rights Act).

Nondiscrimination. ESCO shall comply with the Elliott-Larsen Civil Rights Act, 1976 PA 453, as
amended, MCL 37.2101 et seq. and the Persons With Disabilities Civil Rights Act, 1976 PA 220,
as amended, MCL 37.1101 et seq. (Persons With Disabilities Civil Rights Act), and all other
federal, state and local fair employment practices and equal opportunity laws, and covenants
that it shall not discriminate against any employee or applicant for employment, to be employed
in the performance of this contract, with respect to his or her hire, tenure, terms, conditions, or
privileges of employment, or any matter directly or indirectly related to employment because of
his or her race, religion, color, national origin, age, sex, height, weight, marital status, or
physical or mental disability that is unrelated to the individual’s ability to perform the duties of a
particular job or position. ESCO agrees to include in every subcontract entered into for the
performance of this contract this covenant not to discriminate in employment. A breach of this
covenant is a material breach of this Contract.
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CONTRACT ATTACHMENT I: Schedules, Exhibits, and Appendices

SCHEDULE A. EQUIPMENT TO BE INSTALLED BY ESCO

A-Unit Bldg #254
Lighting Retrofits
Lighting Controls
Area Lighting

B,C,D,E-Unit(s) Bldgs #235,236,237,239

Lighting Retrofits

Lighting Controls

Area Lighting

Water Retrofit

Add Control to HVAC Systems

F-Unit Bldg #214
Lighting Retrofits
Lighting Controls
Area Lighting
Water Retrofit
Add Control to HVAC Systems

G-Unit Bldg #211
Lighting Retrofits
Lighting Controls
Area Lighting
Water Retrofit
Add Control to HVAC Systems

KCF Food Service #238

Lighting Retrofits
Water Retrofit
Add Control to HVAC Systems

Buildings 213, 240, 243, 250

Lighting Retrofits

Lighting Controls

Area Lighting

Water Retrofit

Add Control to HVAC Systems

Various (cutsheets attached)
Various (cutsheets attached)
Various (cutsheets attached)

Various (cutsheets attached)
Various (cutsheets attached)
Various (cutsheets attached)
Various (cutsheets attached)
JCl Explorer or Equal

Various (cutsheets attached)
Various (cutsheets attached)
Various (cutsheets attached)
Various (cutsheets attached)
JClI Explorer or Equal

Various (cutsheets attached)
Various (cutsheets attached)
Various (cutsheets attached)
Various (cutsheets attached)
JClI Explorer or Equal

Various (cutsheets attached)
Various (cutsheets attached)
JCI Explorer or Equal

Various (cutsheets attached)
Various (cutsheets attached)
Various (cutsheets attached)
Various (cutsheets attached)
JClI Explorer or Equal
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L1
w1

L1
L2
L3
M15

W1
M31

L1
L2
L3
W1
M31

L1
L2
L3
M15
W1
M31

L1
L2
L3
M15
W1
M31

L1
L2
L3
W1
M31

M15
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Maintenance Shop #212

Lighting Retrofits
Water Retrofit

Control Ctr Annex #257
Lighting Retrofits
Lighting Controls

Area Lighting
Decouple Building From CSP and Install Local HVAC

Water Retrofit
Add Control to HVAC Systems

Admin Bldg #210
Lighting Retrofits
Lighting Controls
Area Lighting
Water Retrofit
Add Control to HVAC Systems

Warehouse Bldgs #228,229,230
Lighting Retrofits

Lighting Controls

Area Lighting

Decouple Building From CSP and Install Local HVAC
Water Retrofit

Add Control to HVAC Systems

Staff Fitness Center Bldg #231
Lighting Retrofits

Lighting Controls

Area Lighting

Decouple Building From CSP and Install Local HVAC
Water Retrofit

Add Control to HVAC Systems

K-Camp

Lighting Retrofits
Lighting Controls
Area Lighting
Water Retrofit
Add Control to HVAC Systems

Greenhouse
Decouple Building From CSP and Install Local HVAC

4 Packaged AC
1 Duct Furnace
2 Hydronic Boilers

9 Unit Heaters

2 Unit Heaters

2 Unit Heaters

Various (cutsheets attached)
Various (cutsheets attached)

Various (cutsheets attached)
Various (cutsheets attached)
Various (cutsheets attached)
Various (cutsheets attached)
Trane or Equal

Trane or Equal

Weil-McLain or Equal
Various (cutsheets attached)
JCl Explorer or Equal

Various (cutsheets attached)
Various (cutsheets attached)
Various (cutsheets attached)
Various (cutsheets attached)
JCl Explorer or Equal

Various (cutsheets attached)
Various (cutsheets attached)
Various (cutsheets attached)
Roberts Gordon or Equal
Various (cutsheets attached)
JCl Explorer or Equal

Various (cutsheets attached)
Various (cutsheets attached)
Various (cutsheets attached)
Trane or Equal

Various (cutsheets attached)
JClI Explorer or Equal

Various (cutsheets attached)
Various (cutsheets attached)
Various (cutsheets attached)
Various (cutsheets attached)
JClI Explorer or Equal

Trane or Equal
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L2
L3
M15

W1
M31

L1
L2
L3
M15

W1
M31

L1
L2
L3
M15

W1
M31

L1
L2
L3

L1
L2
L3

Contract No. 071B1300085

MSI Industry Bldg #233

Lighting Retrofits

Lighting Controls

Area Lighting

Decouple Building From CSP and Install Local HVAC

Water Retrofit
Add Control to HVAC Systems

Outside Maintenance Bldg #275
Lighting Retrofits
Lighting Controls

Area Lighting
Decouple Building From CSP and Install Local HVAC

Water Retrofit
Add Control to HVAC Systems

HR & Transport Bldg #281

Lighting Retrofits

Lighting Controls

Area Lighting

Decouple Building From CSP and Install Local HVAC

Water Retrofit
Add Control to HVAC Systems

Health Services Bldg #252

Lighting Retrofits
Lighting Controls
Area Lighting

KCF Powerhouse & Facility-wide

Lighting Retrofits
Lighting Controls
Area Lighting

6
3

Unit Heaters
Unit Heaters

1 Steam Boiler

6
1

4
1

Unit Heaters
Hydronic Boilers

Packaged AC
Hydronic Boilers

Various (cutsheets attached)
Various (cutsheets attached)
Various (cutsheets attached)
Roberts Gordon or Equal
Trane or Equal

Weil-McLain or Equal
Various (cutsheets attached)
JCl Explorer or Equal

Various (cutsheets attached)
Various (cutsheets attached)
Various (cutsheets attached)
Trane or Equal

Weil-McLain or Equal
Various (cutsheets attached)
JCI Explorer or Equal

Various (cutsheets attached)
Various (cutsheets attached)
Various (cutsheets attached)
Trane or Equal

Weil-McLain or Equal
Various (cutsheets attached)
JCl Explorer or Equal

Various (cutsheets attached)
Various (cutsheets attached)
Various (cutsheets attached)

Various (cutsheets attached)
Various (cutsheets attached)
Various (cutsheets attached)
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SCHEDULE B. DESCRIPTION OF FACILITY; PRE-EXISTING EQUIPMENT INVENTORY

ADMIN BLDG #210

GENERAL DESCRIPTION

Building Occupancy: The Admin Building is the primary entrance to the facility. It houses the
main administrative offices, post office, main command center, visitors’ area, and presently
under construction, the new health services area.

Gross Floor Area: Admin Building — 19,800 sq. ft.

Year of Original Construction: The Admin Building was originally constructed in 1978.

GENERAL CONSTRUCTION INFORMATION

Roof Type: The building has a flat roof system that has been replaced in sections at different
times throughout the 90's. The PVC membrane above the warden's office complex area is
aging and becoming brittle.

Glass Type: The building windows are fixed single pane with manual vent openings under each
window. There are some new double pane windows added in the remodeled area.

Exterior Walls: The walls are two layers of concrete block with a small air gap un-insulated.

LIGHTING

The lighting in the Admin side of the building consists of two (2) and four (4) lamp F40T12
fixtures in most of the general areas. There are several areas with FO6T12 slim line fixtures.
Several large areas in the building have been remodeled including the offices and the mailroom
area with F32T8 fixtures. There are also miscellaneous incandescent fixtures in use throughout
the space. The health care side of the building currently under construction is being fitted with
mostly F32T8s in the new areas. All remaining areas have older F40T12 fixtures. All the exit
signs are LED fixtures. Exterior lighting is made up of a multitude of various fixtures including
150 and 400 W metal halide fixtures, and 400 W and 70 W high pressure sodium fixtures.

A room-by-room survey for each building is located in the appendix of this report.
HEATING, VENTILATION, AND AIR CONDITIONING

CONTROL SYSTEM

The building currently has a poorly maintained pneumatic control system on the two (2) steam
to hot water converters and H&V units. Much of the building is run purely by hand.

HEATING EQUIPMENT

The building receives steam from the main central plant and is converted to hot water by two (2)
individual steam to hot water heat exchangers. Each has its own 1/4 HP stand alone circulating
hot water pump. HX-1 serves the new remodeled health services area and HX-2 serves the
main admin area of the building. There is a lot of un-insulated steam and hot water piping in the
main equipment room.
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HVAC EQUIPMENT

The heating system consists of perimeter radiation, unit heaters, and three (3) main H&V units.
H&V-1 serves the new health services area. The outside dampers were found disconnected and
the unit was not running the day of the walk through. H&V-2 serves the main administrative area
and Visitors Center. This unit also was not running and the dampers are disconnected. On
initial walk through, the outside air intake was covered with a sheet of plywood, which would not
allow any ventilation to be brought into the space. Because of this, the unit overheats the areas
it serves. The unit is manually operated only when there are extreme temperatures outside due
to the overheating problem. H&V-3 is in the ceiling of the equipment room and serves the mail
and records rooms with 100% make up air. This unit has not operated in a long time.

The original exhaust fan for this zone was replaced with an AC only roof top unit serving the
office area. This AC unit was shut down for repairs just recently. The command center has a
General Electric AC RTU model # BTC060D100BO. The under construction health care area
has an AC RTU which is presently not operating due to the area being under construction. The
remainder of the health care area is being conditioned by multiple split AC systems.

DOMESTIC HOT WATER

The building’s domestic hot water system consists of a 4500 Watt 81 gallon electric domestic
hot water heater. There is a 1/8 HP circulating pumps on the domestic system.

EXHAUST FANS

There are many exhaust fans on the roof of this building of which only two (2) were operating.
The one (1) main building ventilation system over the entrance lobby is operating and no longer
has make up air for this unit. It is now pulling air from where ever it can, through windows and
doors. This will cause a major infiltration problem during the winter month, since air will be
pulled into the building uncontrolled through every available crack.

A, B,C, D, & E UNITS — PRISONER HOUSING

GENERAL DESCRIPTION

Building Occupancy: A, B, C, D, & E Unit(s) - Prisoner Housing operates 24 hours-per-day, 7
days-per-week and provides prisoner housing.

Gross Floor Area: A, B, C, D, & E Unit(s) - Prisoner Housing — the A unit is 37,800 sq. ft.
because of a basement area and the remaining units are 25,704 sq. ft.

Year of Original Construction: The A, B, C, D, & E Unit(s) - Prisoner Housing were originally
constructed in 1959 as Air Force barracks.

GENERAL CONSTRUCTION INFORMATION

Roof Type: The buildings have new roofs slightly pitched with improved insulation added over
the last few years.

Glass Type: The buildings have had window replacements over the last several years with
operable double pane windows. The window replacements were done on only one face per unit
with the A unit having no replacements other than the remodel to the high security area on the
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lower level. The remaining old windows are wood frame double hung single pane operable
windows. The new windows have been causing maintenance problems and the facility is not
happy with them. Screens are damaged in many rooms.

Exterior Walls: The walls are composed of two layers of lightweight concrete block with an air
gap in between. No insulation is built into the walls inherent in construction of this time period.

LIGHTING

Lighting at the buildings consists of a variety of different types of lighting systems. These
primarily include two (2) lamp F40T12 fluorescent fixtures throughout the building. There are
also 60 W incandescent lamps in use in miscellaneous areas. The exit signs throughout are
LED fixtures. The exterior lighting is predominately a mixture of 400 W metal halide and high
pressure sodium fixtures. There are a few 175 W mercury vapor fixtures on the exterior of the
building.

A room-by-room survey for each building is located in the appendix of this report.
HEATING, VENTILATION, AND AIR CONDITIONING

CONTROL SYSTEM

The buildings each have a newer standalone Siemens DDC control system controlling each
buildings steam to hot water heat exchanger. The steam control valves were changed to new
digitally operated. The Siemens system controls the hot water temperature based on an outside
air reset schedule.

HEATING EQUIPMENT

The heat for the buildings is provided by the main steam plant and is converted to hot water
through a heat exchanger.

Pumping: There is only one (1) primary heating hot water pump. The pump is 2 HP and is
manufactured by Armstrong. There is no back-up pump.

HVAC EQUIPMENT

The A complex is the only unit in this group which has air handling equipment which serves the
multipurpose areas in the basement area which are described as not used. Each complex has a
make-up air unit in a store room of the second and third floor of the building. These are
manually operated by the officers on the floor. Ventilation is a problem in the buildings since
there are 4 times the amount of people in the space as originally designed. The windows are
used even in the coldest outside temperatures for ventilation.

DoMESTIC HOT WATER

The buildings receive steam from the central plant that is converted by a new instantaneous
heat exchanger with all internal control. The water is produced at 140° and is mixed down to
118°. The water is circulated by a small in line 1/8 hp pump.
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EXHAUST FANS

The restroom risers each have a small exhaust fans on the roof and in the side wall of shower
areas.

ANNEX BUILDING #257

GENERAL DESCRIPTION

Building Occupancy: The Annex Building is the school building with classrooms, the library,
multi-purpose room and miscellaneous offices. The building is used mostly from 8:00am to
5:00pm on weekdays.

Gross Floor Area: Annex Building — 21,720 sq. ft.

Year of Original Construction: The Annex Building was originally constructed in 1958 but was
remodeled in 1978. A small addition was added to extend the Library.

GENERAL CONSTRUCTION INFORMATION
Roof Type: The building has a newer built up standing seam roof with insulation on the decking.

Glass Type: The building has single pane aluminum frame windows. Many windows have a
window AC unit that reduces even more the thermal integrity of the windows.

Exterior Walls: The walls are composed of two layers of lightweight concrete block with no
insulation on the lower foundation with a standing seam metal facing added over.

LIGHTING

Lighting at the building is primarily is F40T12 fluorescent fixtures. The exit signs are LED
fixtures. Exterior lighting is made up of a multitude of various fixtures including 400 W metal
halide, 70 W and 150 W high pressure sodium, and 175 W mercury vapor fixtures.

A room by room survey for each building is located in the appendix of this report.
HEATING, VENTILATION, AND AIR CONDITIONING

CONTROL SYSTEM

The building currently has a poorly maintained pneumatic control system that controls the
buildings hot water temperature. The air distribution units and exhaust systems are all manually
operated. The pneumatic receiver controllers were not operating at the time of audit. The main
classroom unit has a variable volume damper that has not operated properly since many or all
of the zone volume dampers have been disconnected making the thermostats completely
useless.

HEATING EQUIPMENT

The heating system consists of steam received from the central steam plant converted to hot
water through a heat exchanger for perimeter radiation. The radiation is a series loop around
the exterior of the building with no control. The classroom areas can also be heated by the main
air handling equipment but since the perimeter loop overheats the space these units are only
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used during extreme temperatures or when manually started by anyone with a key to the
equipment room.

Pumping: There is only one (1) 2 hp heating hot water circulating pump.

HVAC EQUIPMENT

The HVAC equipment consists of two main H&V units. The main unit feeds the classrooms with
what was supposed to be a variable airflow based on the volume boxes in the space. The zone
thermostat was designed to control the amount of air entering the room by regulating a volume
damper in the box thus backing down the fans inlet vane. The volume boxes have been
disconnected eliminating the volume control that would overheat the spaces if the unit were
operated. This is probably why the unit is manually operated only. The outside dampers were
disconnected.

The unit for the large multi-purpose room is also only manually operated. The dampers are
disconnected so the temperature of the air cannot properly be controlled by the pneumatic
system in the building.

There are many window AC units in the offices and in the new extension to the library; there are
two wall mounted Heating and AC units. The multipurpose area has two heating fan coil units on
the stage area.

DOMESTIC HOT WATER

The building has a newer electric 4,500 Watt 50 gallon domestic heater with a small 1/8hp
circulating pump.

EXHAUST FANS

There are two large pressure relief vents in the back of the building. The restrooms have small
roof mounted exhaust fans.

F UNIT BUILDING #214

GENERAL DESCRIPTION

Building Occupancy: The F Unit Building is a cell block complex and operates 24 hours-per-
day, 7 days-per-week and provides prisoner housing.

Gross Floor Area: F Unit Building — 10,044 sq. ft.

Year of Original Construction: The F Unit Building was originally constructed in 1964. It was
originally constructed by the USAF as a bowling alley.

GENERAL CONSTRUCTION INFORMATION
Roof Type: The building has a new sloped metal roof over fiberglass insulation.

Glass Type: The building windows are a combination of single and double pane aluminum
frame operable windows.

Exterior Walls: The original structure on the east side is still concrete block. The prisoner
housing areas is a pre-engineered metal span building with blanket insulation inside the walls.
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LIGHTING

Lighting at the building consists of a variety of different types of lighting systems. These
primarily include (2) and (4)-lamp F40W T-12 fluorescent fixtures throughout the building. There
are a few miscellaneous incandescent lamps used. The exit signs are all LED.

A room by room survey for each building is located in the appendix of this report.
HEATING, VENTILATION, AND AIR CONDITIONING

CONTROL SYSTEM

The building currently has a poorly maintained pneumatic control system on the H&V
equipment. The air distribution units and exhaust systems are all manually operated by request.
HEATING EQUIPMENT

The building receives steam from the main central plant. All HVAC equipment utilizes direct
steam coils and radiation.

HVAC EQUIPMENT

The heating system consists of two (2) H&V units with direct steam coils mounted above the
ceiling. There are three (3) new Easy Flow energy recovery units with electric reheat coils
mounted in the ceiling. The heating units are all manually controlled by the attending officers
based on request. The Easy Flow units run continuously for ventilation.

DOMESTIC HOT WATER

The building domestic hot water system consists of a steam to hot water converter.

EXHAUST FANS
The exhaust fan is in the attic space and is vented out the west side of the building.

FOOD SERVICE BUILDING #238

GENERAL DESCRIPTION

Building Occupancy: Food Service Building serves three meals per day, 7 days-per-week and
provides all meals for the entire inside the fence population.

Gross Floor Area: Food Service Building — 14,078 sq. ft.

Year of Original Construction: The Food Service Building was originally constructed in 1958.

GENERAL CONSTRUCTION INFORMATION
Roof Type: The building has a newer flat polymer roof over solid fiberboard.

Glass Type: The building has single pane fixed windows in the kitchen. The dining room
windows are operable single pane aluminum frame windows.

Exterior Walls: The walls are composed of two layers of lightweight concrete block with no
insulation.
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LIGHTING

Lighting at the building consists of a variety of different types of lighting systems. These
primarily include (2) and (4)-lamp F40W T-12 fluorescent fixtures throughout the building and
F96 T-12 HO fixtures in the high ceiling areas. There are a few miscellaneous incandescent
lamps used. The exit signs are all LED. A few areas have been retrofitted to newer F32 t-8
fixtures.

A room-by-room survey for each building is located in the appendix of this report.
HEATING, VENTILATION, AND AIR CONDITIONING

CONTROL SYSTEM

Kinross Correctional Facility currently has a poorly maintained pneumatic control system that
controls the buildings hot water temperature. The air distribution units and exhaust systems are
all manually operated. The pneumatic receiver controllers were not operating at the time of
audit.

HEATING EQUIPMENT

The heating system consists of steam received from the central steam plant converted to hot
water through a heat exchanger for perimeter radiation.

Pumping: There is only one (1) 1/4 hp heating hot water circulating pump.

HVAC EQUIPMENT

The HVAC equipment consists of one main H&V unit, which feeds the dining room unit. The unit
is manually operated. The outside dampers were disconnected. The units discharge air is
controlled by a face and bypass damper and there is no control valve on the steam. The MUA
unit for kettle row is 100% OA steam heated with a face and bypass damper. The dampers are
disconnected and positioned manually. The buildings heat is perimeter radiation.

DOMESTIC HOT WATER

The building utilizes steam from the central plant converted by a new self-contained
instantaneous convertor. The water is circulated by a single in-line pump of 1/8 hp and
controlled to 136°. The dishwasher gets steam to preheat the hot water and has an electric
booster.

EXHAUST FANS

The kitchen main hood exhaust is manually controlled. There are two additional prop fans
mounted in windows on each side of kitchen. There are two additional exhaust fans over the
east and west serving areas over the steam tables. The dishwasher area has a small exhaust
fan.

G UNIT BUILDING #211
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GENERAL DESCRIPTION

Building Occupancy: The G Unit Building has several different areas. One portion of the
building is the main gymnasium for the complex. The West Wing is an old gym that has been
converted into a dormitory complex. The last area is the Property Department that is located in
two converted racquetball courts. The G Block or cellblock area is a 24-hour operation living
quarters with a day room and shower/restroom area attached. The gymnasium is used more
frequently during the winter, with each cellblock having a scheduled time period to use the
facility.

Gross Floor Area: G Unit Building — 22,530 sq. ft.

Year of Original Construction: The G Unit Building was originally constructed in 1954. It was
originally constructed as a gym. The dorm area was part of a later conversion.

GENERAL CONSTRUCTION INFORMATION

Roof Type: The building has a sloped metal roof over the west side and a flat membrane on the
east side.

Glass Type: The building gym windows are glass block. The dormitory area had very few
windows, mostly located in the office area and are single pane aluminum frame windows.

Exterior Walls: The walls are composed of two layers of lightweight concrete block with no
insulation on the lower foundation with a standing seam metal facing added over in the dorm
and gymnasium areas. The entire south side of the building is still just exposed block.

LIGHTING

Lighting at the building consists of a variety of different types of lighting systems. These
primarily include (2)-lamp F40W T-12 fluorescent fixtures throughout the building. There are a
few miscellaneous incandescent lamps used. The exit signs are all LED. The property room
uses 400 W Metal Halide. The gym uses 400 W HPS. The facility has purchased retrofit lamp
kits and motion sensors for the gym. The new lamps will be 200 W as opposed to the current
400 W lamps. This project is planned for completion summer 2010.

A room-by-room survey for each building is located in the appendix of this report.
HEATING, VENTILATION, AND AIR CONDITIONING

CONTROL SYSTEM

The building currently has a poorly maintained pneumatic control system on the H&V
equipment. The air distribution units and exhaust systems are all manually operated by request.

HEATING EQUIPMENT

The building receives steam from the main central plant. All HVAC equipment utilizes direct
steam coils and radiation. The main steam line is fed from the south portion of the building
across the roof into the upper wall area of the gym where the main steam reduction station is
located.
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HVAC EQUIPMENT

The heating system in the gym consists of four (4) ceiling mounted H&V units with direct steam
coils. Two (2) of the units are no longer functional. The integrity of the controls system is
unknown. The two gym units are operated purely on request. The building dormitory area has
two (2) large steam fed H&YV units in the ceiling that are used only during heating season and
are started upon request by the attending officers. The Property area has a small H&V unit
mounted in the ceiling in the hall rear entry that was operating the day of the walk-through. The
bathroom/shower areas utilizing steam radiators for heating.

DOMESTIC HOT WATER

The building domestic hot water system consists of a steam to hot water converter.

EXHAUST FANS

The gym also has a large exhaust fan in the side wall tied to a relief damper that opens
automatically on start up. The exhaust fan is started out of the breaker panel. The cell block
area has two (2) large through the wall exhaust fans, one (1) of which was down for repair.

GROUNDS MAINT BUILDING #243

GENERAL DESCRIPTION

Building Occupancy: The Grounds Maint Building is used mainly for storage of grounds
equipment and maintenance products. This facility is primarily a 7:00 am - 5:00 pm 5 days per
week operation.

Gross Floor Area: Grounds Maint Building — 8,924 sq. ft.

Year of Original Construction: The Grounds Maint Building was originally constructed in 1959
as part of the original air-force base. It was an old air-force Quonset hut.

GENERAL CONSTRUCTION INFORMATION
Roof Type: The building roof is all part of the walls.
Glass Type: The building has no windows.

Exterior Walls: The exterior walls are corrugated steel panel construction configured in the
shape of a 1/2 pipe. There was originally fiberglass insulation in the walls, the integrity is
guestionable.

LIGHTING

The lighting in the building is two (2) and four (4) lamp F40T12 fixtures in the office and
mezzanine area. The core area has 400 W metal halide fixtures. The exterior lighting is 150 W
metal halide fixtures.

A room-by-room survey for each building is located in the appendix of this report.

HEATING, VENTILATION, AND AIR CONDITIONING
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CONTROL SYSTEM

The building has no controls system.

HEATING EQUIPMENT

The building's heating system consists of several direct-fired natural gas heating units that are
thermostatically controlled.

HVAC EQUIPMENT
See above.

DOMESTIC HOT WATER

The building's domestic hot water system consists of a small gas fired water heater.

HR TRAINING BUILDING #281

GENERAL DESCRIPTION

Building Occupancy: The HR Training Building houses the Human Resources training and
transportation departments. This facility is primarily a 7:00 am - 5:00 pm 5 days per week
operation.

Gross Floor Area: HR Training Building — 7,706 sq. ft.

Year of Original Construction: The HR Training Building was originally constructed in 1959.

GENERAL CONSTRUCTION INFORMATION

Roof Type: The building roof is a flat polymer membrane roof that is described as in fair
condition at best.

Glass Type: The building windows have all been replaced with Andersen vinyl clad thermal
pane windows.

Exterior Walls: The exterior walls are concrete block with 1 1/2" styrofoam under a new
standing seam metal siding.
LIGHTING

The lighting in the building has both older two (2) lamp F40T12 fixtures and newer F32T8's in
remodeled areas of the building. The exit signs are all LED. There are miscellaneous wattage
incandescent fixtures in storage areas. The exterior lighting is a combination of multiple fixtures
including 400 W Metal Halide, 70 Watt High Pressure Sodium, and 20-Watt Compact
Fluorescent fixtures.

A room-by-room survey for each building is located in the appendix of this report.
HEATING, VENTILATION, AND AIR CONDITIONING

CONTROL SYSTEM

The building currently has a poorly maintained pneumatic control system on the one (1) steam
to hot water converter and the two (2) H&V units.
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HEATING EQUIPMENT

The building's primary heating system receives steam from the main central plant and is
converted to hot water by one (1) individual steam to hot water heat exchanger. It has two
individual zone pumps and three-way control valves that are controlled by a zone thermostat in
the building for perimeter radiation.

HVAC EQUIPMENT

H&V-1 is a mixed air unit with a face and by-pass damper and no hot water control valve. This
unit has been modified with a DX coil being added in the supply air stream. The AC unitis a
Rheem model RAWB-100CAS. This unit was operating but the evaporator coil was a solid block
of ice at the time of the audit. This is caused by the face and by-pass damper allowing air to by-
pass the evaporator coil. H&V-2 mounted in the ceiling of the equipment room is said to have
not been working in many years. The remainder of the building not served by unit 1 is now
conditioned by multiple split system units mounted outside the wall of each area.

DoOMESTIC HOT WATER

The building's domestic hot water system consists of a 40-gallon Reliance electric hot water
heater.

EXHAUST FANS
There are a few small exhaust fans over the restrooms.

| MAINTENANCE BUILDING #212

GENERAL DESCRIPTION

Building Occupancy: The I. Maint Building is a small service building that houses the
maintenance shops for HVAC, electrical, and plumbing repairs.

Gross Floor Area: I. Maint Building — 4,271 sq. ft.

Year of Original Construction: The |. Maint Building was originally constructed in 1964.

GENERAL CONSTRUCTION INFORMATION

Roof Type: The building has a newer standing seam sloped metal roof over with fiberglass
insulation added to the roof deck.

Glass Type: The building windows have all been replaced with metal thermal pane windows.
Exterior Walls: The walls are concrete block. Two sides of the building were insulated (1 1/2"
styrofoam) and had metal siding installed over the concrete block.

LIGHTING

Lighting at the building consists of a variety of different types of lighting systems. These
primarily include (2)-lamp F40W T-12 fluorescent fixtures throughout the building. There are a
few miscellaneous incandescent lamps and F96 T-12 slim-lines. The exit signs are all LED. The
exterior lighting is 70 and 400 W HPS fixtures.

A room-by-room survey for each building is located in the appendix of this report.
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HEATING, VENTILATION, AND AIR CONDITIONING

CONTROL SYSTEM

The building currently has a poorly maintained pneumatic control system on the steam to hot
water converter.

HEATING EQUIPMENT

The building receives steam from the main central plant and is converted to hot water by a
steam to hot water heat exchanger. There is one stand-alone circulating hot water pump.

HVAC EQUIPMENT

The heating system consists of perimeter radiation and unit heaters. There is no individual zone
control. The temperature is based purely on water temperature.

DOMESTIC HOT WATER

The building domestic hot water system consists of a 4500 Watt 50 gallon electric domestic hot
water heater. There are no circulating pumps on the domestic system.

EXHAUST FANS

There is a through the wall exhaust fan for the steam converter room and a small shop exhaust

fan.

K-CAMP DINING UNIT

GENERAL DESCRIPTION

Building Occupancy: K Camp Dining Unit consists of a full service kitchen, walk-in cooler &
freezer, dining room and attached Visitors Center. The kitchen operates for three meals per-day
usually operating from 5:00am to 7:00pm, 7 days-per-week. The Visitors Center is used only
weekdays for specific hours.

Gross Floor Area: K Camp Dining/Kitchen Unit and Visitors Center— 5,535 sq. ft.

Year of Original Construction: The Visitors Center part of the building was built in 1978/1979.
The dining/ kitchen was added in 2002/2003.

GENERAL CONSTRUCTION INFORMATION

Roof Type: The building has a standing seam pitched metal roof with several layers of
fiberglass blanket insulation on the attic floor.

Glass Type: The building has operable double pane windows of varying sizes.

Exterior Walls: The walls are composed of wood frame pole type construction on a concrete
foundation with standing seam metal exterior. The walls have blanket fiberglass insulation with a
vapor seal and drywall interior.

Walk-in cooler and Freezer are added to exterior of building exposed to outside with a roof built
over top.
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LIGHTING

Lighting at the building consists of a variety of different types of lighting systems including some
retrofitted fixtures. These primarily include 2-lamp 40W T-8 fluorescent fixtures throughout the
building. The retrofitted fixtures include both F32 T-8 and compact Fluorescents. The exterior
lighting is 70 W HPS.

A room-by-room survey for each building is located in the appendix of this report.
HEATING, VENTILATION, AND AIR CONDITIONING

CONTROL SYSTEM

The building currently has a pneumatic control system with a base control that provides boiler
operation, four zone pumps that are interlocked to a zone thermostat. The zone thermostats are
mounted on the walls in various areas. A time clock for outside lighting was no longer used and
are now photocell controlled.

HEATING EQUIPMENT

The heating system for the office area consists of one (1) heating hot water Lochinvar boiler.
The heating output is 149 MBH and the heating input is 180 MBH. Heating hot water is
distributed throughout the building through perimeter radiation by four individual zone pumps.
The Visitors Center has its own small boiler and pumps for perimeter radiation.

Pumping: There are four (4) primary heating hot water pumps in the kitchen/dining. Each pump
is .75 HP and is manufactured by Bell & Gossett. The Visitors Center has two circulating pumps
one controlled by the office and the other in the visitors area.

HVAC EQUIPMENT

The building is primarily radiant heated. An International Comfort Products forced air unit in the
attic air conditions the dining room. This unit is a model EF20N2600A1 with a 3/4 hp evaporator
fan. A hot water reheat coil was added in the discharge of the unit. An Air Exchange heat

recovery system is installed on the air intake to the unit which tempera the incoming outside air.

The cells were removed for the summer to not pre-heat the air into the AC unit.
The kitchen has a large hood exhaust with a Captive Air gas fired MUA unit.
The kitchen office and visitors center have split AC systems for air conditioning.

The Visitor Center has a small Ray Dot heat recovery air unit in the ceiling of the equipment
room that is not used.

DOMESTIC HOT WATER

The building utilizes a gas fired CWN-0665 Lochinvar domestic hot water boiler. The domestic
hot water system’s storage tank is 300 gallon with an Armstrong LS-45 circulation pump. The
main domestic heating system has a mixing valve right off of the main supply. The dishwasher
has a booster to increase temperature. The Visitors Center has standard residential 40 gallon
gas fired domestic hot water heater.
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EXHAUST FANS

The ventilation for the kitchen hood is provided by two large exhaust fans. Make-up air to the
exhaust fans is the Captive Air unit that is interlocked. The dishwasher area has its own exhaust
fans mounted on the roof.

K-CAMP MAIN HOUSING UNIT

GENERAL DESCRIPTION

Building Occupancy: K Camp Main Housing Unit operates 24 hours-per-day, 7 days-per-week
and provides prisoner housing.

Gross Floor Area: K Camp Main Housing Unit — 20,064 sq. ft.

Year of Original Construction: The building was built in 1978/1979

GENERAL CONSTRUCTION INFORMATION

Roof Type: The building has a standing seam pitched metal roof with several layers of
fiberglass blanket insulation on the attic floor.

Glass Type: The building has new Pell operable double pane windows of varying sizes.

Exterior Walls: The walls are composed of wood frame pole type construction on a concrete
foundation with standing seam metal exterior. The walls have blanket fiberglass insulation with a
vapor seal and drywall interior.

LIGHTING

Lighting at the building consists of a variety of different types of lighting systems including some
retrofitted fixtures. These primarily include 2-lamp 40W T-8 fluorescent fixtures throughout the
building. The retrofitted fixtures include both F32 T-8 and compact Fluorescents. The exterior
lighting is 70 W HPS.

A room-by-room survey for each building is located in the appendix of this report.
HEATING, VENTILATION, AND AIR CONDITIONING

CONTROL SYSTEM

Kinross Correctional Facility currently has a pneumatic control system with a base control that
provides boiler operation, four zone pumps that are interlocked to a zone thermostat. The zone
pumps are operated by hand based on complaints in the area. The zone thermostats are
mounted from the ceiling in the living area of each quadrant. A time clock for outside lighting
was no longer used and is now photocell controlled.

HEATING EQUIPMENT

The heating system for the office area consists of one (1) heating hot water Lochinvar boiler;
model number CBN-0940. The heating output is 748 MBH and the heating input is 940 MBH.
Heating hot water is distributed throughout the building through perimeter radiation by four
individual zone pumps.
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Pumping: There are four (4) primary heating hot water pumps. Each pump is .75 HP and is
manufactured by Bell & Gossett.

HVAC EQUIPMENT

The building is radiant heated only. The officer station, nurse’s station and classrooms are air
conditioned with split AC systems.

DOMESTIC HOT WATER

The building utilizes a gas fired CWN-0665 Lochinvar domestic hot water boiler. The domestic
hot water system’s storage tank is 300 gallon with a Armstrong LS-45 circulation pump. The
main domestic heating system has a mixing valve right off of the main supply set at 12200 and in
each shower quadrant; there is an additional mixing valve to lower the hot water temperature
again.

EXHAUST FANS

The ventilation for the building is provided by two large Carnes exhaust fans in the attic, one for
each end of the living complex. The ducts are distributed through the living area. Make-up air to
the exhaust fans is open windows and doors only that could cause a potential problem in the
winter when the building is closed up by pulling air into any available opening. The shower area
and central core areas have exhaust fans mounted on the roof.

MSI| STORAGE BUILDING #240

GENERAL DESCRIPTION

Building Occupancy: The MSI Storage Building is used mainly for storage by MSI. The rear of
the building has salt and sand storage.

Gross Floor Area: MSI Storage Building — 5,312 sq. ft.

Year of Original Construction: The MSI Storage Building was originally constructed in 1959 as
part of the original air-force base.

GENERAL CONSTRUCTION INFORMATION
Roof Type: The building roof is all part of the walls.
Glass Type: The building has no windows.

Exterior Walls: The exterior walls are corrugated steel panel construction configured in the
shape of a 1/2 pipe. There was originally fiberglass insulation in the walls, the integrity is
guestionable.

LIGHTING

The lighting in the building is a mixture of some newer F32T8s with the F40T12s. There are
60W incandescent fixtures in the restrooms. The exterior lighting is also 60 W incandescent
fixtures.

A room-by-room survey for each building is located in the appendix of this report.
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HEATING, VENTILATION, AND AIR CONDITIONING

CONTROL SYSTEM

The building has no controls system.

HEATING EQUIPMENT

The building's heating system consists of several overhead direct-fired natural gas heating units
that are thermostatically controlled.

HVAC EQUIPMENT
See above.

DoMESTIC HOT WATER

The building's domestic hot water system consists of a small gas fired water heater.

OLD HEALTH SERVICES BUILDING #252

GENERAL DESCRIPTION

Building Occupancy: The Old Health Services Building is still the Health Services until the
remodel is completed in the Admin building. This facility is primarily an 8:00 am - 5:00 pm
operation.

Gross Floor Area: Old Health Services Building — 3,262 sq. ft.

Year of Original Construction: The building was originally constructed in 1985. The building
was two modular units put together with a lower crawl space.

GENERAL CONSTRUCTION INFORMATION

Roof Type: The building had a new pitched standing seam metal roof installed approximately
10 years ago.

Glass Type: The building windows are small single pane aluminum framed sliders.

Exterior Walls: This is a prefabricated double-wide trailer with wood framed walls and vinyl
siding. There is blanket insulation inside the wall.

LIGHTING

The lighting is mostly (2) lamp F40 T12's fixtures. The exit signs are all LED. There are a
mixture of incandescent lamp fixtures of various wattages in the restrooms and mechanical
spaces

A room-by-room survey for each building is located in the appendix of this report.

HEATING, VENTILATION, AND AIR CONDITIONING
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CONTROL SYSTEM

The building currently has a poorly maintained pneumatic control system on the steam to hot
water converter. The two (2) AC systems are thermostatically controlled.

HEATING EQUIPMENT

The building receives steam from the main central plant and it is converted to hot water by one
(1) individual steam to hot water heat exchanger. There is a small stand alone circulating hot
water pump for perimeter circulation.

HVAC EQUIPMENT

The heating system consists only of perimeter radiation. The cooling is provided by two (2) older
ground mounted exterior forced air AC units model # MR12C1F. One serves each side of the
building and are controlled by electric wall thermostats.

DOMESTIC HOT WATER

The building domestic hot water system consists of a 4500 Watt 80 gallon electric domestic hot
water heater. There is no circulating pump.

EXHAUST FANS

There are is one (1) small exhaust fan in the main equipment room.

TECH BUILDING #213

GENERAL DESCRIPTION

Building Occupancy: The Tech Building is a vocational training technical school for prison
inmates. This facility is primarily a 7:00 am - 5:00 pm 5 days per week operation.

Gross Floor Area: Tech Building — 12,595 sq. ft.

Year of Original Construction: The building was originally constructed in 1969.

GENERAL CONSTRUCTION INFORMATION

Roof Type: The building roof is a new pitched standing seam metal roof. There is rolled
fiberglass blanket on the floor of the attic space.

Glass Type: The building windows are old single pane steel frame windows, but are scheduled
to be replaced this summer and the surface area reduced to 30% of the existing window.

Exterior Walls: The walls are two layers of concrete block with an air gap un-insulated.

LIGHTING

The lighting in the building has mostly (2) lamp F40T12 fixtures in the training spaces. In
several of the shop environments there are F96 T12's slim line and 150 Watt metal halide
fixtures. The exit signs are all LED. There are miscellaneous wattage incandescent fixtures in
maintenance areas, restrooms, and storage areas.

A room-by-room survey for each building is located in the appendix of this report.
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HEATING, VENTILATION, AND AIR CONDITIONING

CONTROL SYSTEM
The building has no real control system.

HEATING EQUIPMENT

The building's primary heating system is a large gas fired forced air unit that distributes air
through a large portion of the building. The remaining areas of the building are heated by
ceiling mounted direct gas fired unit heaters.

HVAC EQUIPMENT

As stated above, there is one large gas fired forced air unit. It is a Powermatic Model CA50 unit
with a maximum capacity of 625 MBH. The unit pulls return air from the attic space and has a
small outside air intake that is not controlled. One thermostat controls the operation of the unit.
The unit was not operating for ventilation during the audit.

DOMESTIC HOT WATER

The building's domestic hot water system consists of a 40-gallon gas fired domestic hot water
heater.

EXHAUST FANS

There are several through the wall exhaust fans in the shop areas that are used on an as
needed bases, started by the space occupants. There is a dust collection system in the
carpenter shop area. The paint booth area has a newer Reznor gas-fired make up air unit. This
department is in question as to whether this class will even continue because of a teacher
retirement.
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EMPLOYEE REC BUILDING #231

GENERAL DESCRIPTION

Building Occupancy: The Employee Rec Building is used mainly by employees for fithess
training.

Gross Floor Area: Employee Rec Building — 1,072 sq. ft.

Year of Original Construction: The building was originally constructed in 1959 as part of the
original air-force base.

GENERAL CONSTRUCTION INFORMATION
Roof Type: The building roof has a flat built up roof.
Glass Type: The building has large single pane steel framed windows.

Exterior Walls: The exterior walls are concrete block with the majority of the south face
consisting of two (2) garage doors. The south face area has a standing seam surface over the
concrete block. This is planned for the remainder of the building.

LIGHTING

The lighting in the building consists of four (4) lamp F40T12 fixtures. There are 100 W
incandescent fixtures in the restroom and mechanical areas. The exterior lighting are 70 W high
pressure sodium fixtures.

A room-by-room survey for each building is located in the appendix of this report.
HEATING, VENTILATION, AND AIR CONDITIONING

CONTROL SYSTEM

The building has no controls system. The unit heaters are thermostatically controlled.

HEATING EQUIPMENT

The building's heating system consists of two (2) steam fan powered space heaters. Large
sections of the steam piping have no insulation in the equipment room.

HVAC EQUIPMENT

The building's heating system consists of two (2) steam fan powered space heaters. There is
no cooling in the space.

DOMESTIC HOT WATER

The building's domestic hot water system consists of a 20 gallon electric domestic water heater.
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OUTSIDE MAINT BUILDING #275

GENERAL DESCRIPTION

Building Occupancy: The Outside Maint Building is houses the primary shop areas and offices
for the prison maintenance. This facility is primarily a 7:00 am - 5:00 pm 5 days per week
operation but can have 24 hour operations dependent upon specific situations or weather
conditions.

Gross Floor Area: Outside Maint Building — 10,044 sq. ft.

Year of Original Construction: The building was originally constructed in 1964 as part of the
USAF base.

GENERAL CONSTRUCTION INFORMATION
Roof Type: The building roof is described as in poor condition.

Glass Type: The building windows are poor single pane steel frame in the restroom and shop
areas. The office windows have been replaced with a double pane aluminum frame window.

Exterior Walls: The building is a pre-engineered steel structure with old fragmented blanket
insulation on the walls.
LIGHTING

The lighting is mostly (2) and (4) lamp F40 T12's fixtures. The exit signs are all LED. There are
a mixture of incandescent lamp fixtures of various wattages in the restrooms, mechanical
spaces and shop areas. The shop area has 400W Metal Halide fixtures in the machine area.

A room by room survey for each building is located in the appendix of this report.
HEATING, VENTILATION, AND AIR CONDITIONING

CONTROL SYSTEM

The building currently has a poorly maintained pneumatic control system on the steam to hot
water converter for a small radiation loop.

HEATING EQUIPMENT

The building receives steam from the main central plant and it is converted to hot water by one
(1) individual steam to hot water heat exchanger. There is a standalone 1/4 hp circulating hot

water pump for perimeter circulation. There are electric baseboard heaters where the radiation
was removed in the office area.

HVAC EQUIPMENT

The heating system consists of perimeter radiation in the restroom and break rooms. There are
multiple steam down draft fan coil units ceiling mounted in the shop areas. The ceiling mounted
steam H&V units are described as no longer used. The main offices have electric wall unit
heaters. The only AC is a window unit in the main office.
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DOMESTIC HOT WATER

The building domestic hot water system consists of a 4500 Watt 40 gallon electric domestic hot
water heater. There is no circulating pump.

EXHAUST FANS

There are two (2) through the wall exhaust fans in the bathroom and office areas. The paint
storage room has a large roof mounted exhaust fan.

MSI BUILDING #233

GENERAL DESCRIPTION

Building Occupancy: The MSI Building is a working clothing factory that makes the prisoner
apparel for this and other Michigan prisons. This facility is primarily a 7:00 am - 5:00 pm 5 days
per week operation.

Gross Floor Area: MSI Building — 13,600 sq. ft. with a 3,840 sq. ft. warehouse.

Year of Original Construction: The building was originally constructed in 1964 as part of the
USAF base. A 3,840 sqg. ft. warehouse was added onto the building in 1990.

GENERAL CONSTRUCTION INFORMATION

Roof Type: The building roof is pitched standing seam metal with a fiberglass blanket interior
installed new approximately 10 years ago.

Glass Type: The building windows are few in the office area but are a newer double pane glass
aluminum frames.

Exterior Walls: The building is a pre-engineered steel structure with blanket insulation on the
walls.
LIGHTING

The lighting is mostly (2) lamp F96 T12's HO fixtures in the working plant area. The task and
service lighting areas are F40 T12 fixtures. The office area was remodeled and has (4) F32 T8
lay-in fixtures. The warehouse has 400 W Metal Halide fixtures. The exit signs are all LED.

A room-by-room survey for each building is located in the appendix of this report.
HEATING, VENTILATION, AND AIR CONDITIONING

CONTROL SYSTEM

The building has no real control system. The building steam fed ceiling mounted unit heaters
are individually thermostatically controlled.

HEATING EQUIPMENT

The building receives steam from the main central plant and all HVAC equipment is steam fan
coils or radiation.

- 45 -



Contract No. 071B1300085

HVAC EQUIPMENT

The heating system consists of ceiling mounted down draft steam fed fan coil units. The main
office has a split AC system. The added warehouse area is unconditioned. The warehouse
contains a large air compression system used for the factory tools. This compressor room has a
ventilation system to try and keep the room from freezing in the winter time and from
overheating in the summer.

DOMESTIC HOT WATER

The building's domestic hot water system consists of an older steam to hot water converter.

EXHAUST FANS

There are four (4) through the wall exhaust fans in the building. They are mounted high on the
wall on each end of the building in an attempt to draw air through the building.

WAREHOUSE BUILDING #228, 229, 230

GENERAL DESCRIPTION

Building Occupancy: The Warehouse Building is used mainly for facility storage. The #228

building portion of the warehouse is a regional store operation, where packages are assembled
for prisoners for multiple Michigan prisons. The #230 building has an operating walk in freezer
for frozen food storage. This facility is primarily a 7:00 am - 5:00 pm 7 days per week operation.

Gross Floor Area: Warehouse Building — #228 - 6,700 sq. ft.
#229 - 6,950 sq. ft.
#230 - 6,950 sq. ft.

Year of Original Construction: The Warehouse Building was originally constructed in 1959 as
part of the original air-force base.

GENERAL CONSTRUCTION INFORMATION

Roof Type: The Warehouse Building roof is pitched structural steel with decrepit hard foam
insulation.

Glass Type: The Warehouse Building has very few windows which are old single pane steel
framed windows.

Exterior Walls: The exterior walls are steel construction same as the roof with damaged
insulation layers.

LIGHTING

The lighting in the building is a mixture of various fixture types. There are older two (2) lamp
F40T12 fixtures and newer F32T8's in a remodeled area of the warehouse. Different storage
areas in the warehouse have 400 W metal halide and 400 W high pressure sodium fixtures.
There are miscellaneous wattage incandescent fixtures throughout the facility. The exterior
lighting has 400 W metal halide fixtures.

A room-by-room survey for each building is located in the appendix of this report.
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HEATING, VENTILATION, AND AIR CONDITIONING

CONTROL SYSTEM

The building currently has a poorly maintained pneumatic control system on the steam to hot
water converter.

HEATING EQUIPMENT

The building's primary heating system receives steam from the main central plant. The steam is
converted to hot water by one (1) individual steam to hot water heat exchanger. It has one (1)
circulating pump and three-way control valve.

HVAC EQUIPMENT

There are ceiling mounted fan coil units utilizing the hot water system and some perimeter
radiation in the office areas. There is an electric baseboard heater in use in the office area by
the garage door, because the radiation was not keeping the space warm enough.

DOMESTIC HOT WATER
The building's domestic hot water system consists of a 40 gallon electric hot water heater.

STEAM PLANT BUILDING #115

GENERAL DESCRIPTION

Building Occupancy: The Steam Plant Building houses the gas-fired steam boilers that provide
steam to main prison system.

Gross Floor Area: Steam Plant Building — 4,256 sq. ft.

Year of Original Construction: The Steam Plant Building was originally constructed in 2006 to
replace the original steam plant.

GENERAL CONSTRUCTION INFORMATION

Roof Type: The building roof is pitched standing seam metal.

Glass Type: The building has no windows.

Exterior Walls: The exterior walls are a pre-engineered steel structure.

LIGHTING

The lighting in the building is primarily three (3) F32 T-8 fixtures and compact fluorescents. The
exterior lighting is 70 W high pressure sodium wall packs.

A room by room survey for each building is located in the appendix of this report.

HEATING, VENTILATION, AND AIR CONDITIONING
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CONTROL SYSTEM

The building has a main boiler control system but the make-up air units have a standalone
electronic controls system that has been having problems.

HEATING EQUIPMENT

The building's heating system is provided by a ceiling mounted air handler for heat and
ventilation to the office and restroom area.

DOMESTIC HOT WATER
The building's domestic hot water system consists of a small gas fired water heater.
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SCHEDULE C. ENERGY AND COST SAVINGS GUARANTEE

I. Standard Energy Management Descriptions & Definitions

1.

10.

M&V Commencement Date: “M&V Commencement Date” shall be the first day of
the month following both: 1) The signed Certificate of Final Completion, and 2)
Chevron ES' receipt of the Contract Amount.

Construction Period: The “Construction Period” is the period beginning with the
first day of the month that equipment is first installed and continuing until the M&V
Commencement Date.

Measurement Year: A “Measurement Year” is each one-year period following the
M&V Commencement Date, plus the Construction Period (Measurement Year 0)
which may not necessarily be a one-year period.

EC Savings: The energy conservation savings, or “EC Savings”, having units of
dollars ($), are those savings achieved through the reduction in energy consumption,
demand, energy rates, maintenance, or materials through the implementation of the
Scope of Work.

Energy Savings Term: The “Energy Savings Term” shall be the Construction
Period followed by the number of Measurement Years shown in Schedule D —
Compensation to ESCO for Annual Services or until the termination of this
Contract.

Savings Measurement & Verification Plan: The “Savings Measurement &
Verification Plan” is the scope of work defined by Schedule F — Savings
Measurement and Verification Plan; Methodology to Adjust Baseline and
provides for the quantification of EC Savings for the purpose of meeting the
Guaranteed Savings.

Projected Energy Savings: “Projected Energy Savings” are those savings
expected from the installation and continued operation of the Scope of Work.
Termination of Guaranteed Savings: If the Contract is terminated pursuant to
Section 2.150 Termination/Cancellation, the Guaranteed Savings shall also be
terminated. Should such termination occur on a date other than at the beginning of a
Measurement Year, Chevron ES shall have no Guaranteed Savings for a partial
year.

Energy Unit Savings: The savings in units of energy, power, water, etc., achieved
through the reduction in energy consumption, demand, through the implementation
of the Scope of Work as defined and calculated in herein.

Baselines: In determining Baselines, Chevron ES identified some of the factors
which may affect energy use for the Facilities, including but not limited to: hours and
levels of occupancy; adjustments in labor force; building use and operational
procedures; temperature, humidification, and ventilation levels; installed lighting and
scheduled use; building construction and size; general level of repair and efficiency
of heating and air conditioning equipment and other energy-using equipment; and
amount of heating and air conditioning and other energy-using equipment. After
consideration of those factors and certain other anomalous use of the Facilities,
Chevron ES establishes initial Baselines. It is understood that due to changes in
factors affecting energy use, the Baselines may be revised from time to time as
detailed in this Attachment. In addition, data collected during the period before
construction may indicate a change of the energy use pattern at the facility and
require a change to the Baselines. Chevron ES shall notify the Customer, in writing,
of all such changes.
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11. Base Energy Rates: The “Base Energy Rates”, having units of dollars per energy
unit, are presented herein and shall be used by Chevron ES to calculate the EC
Savings.

Il. Guaranteed Savings Terms and Conditions

1. The Customer shall maintain all Scope of Work installed under this Contract in a
manner consistent with the manufacturer's or Chevron ES’ recommended
maintenance schedules and procedures from the time of Substantial Completion.
Chevron ES shall, if it deems necessary, inspect the Facilities annually.

2. For the purpose of determining EC Savings, Chevron ES shall prepare reports, take
on-site measurements, monitor building automation systems, and/or additional work
as required by and detailed in the Savings Measurement & Verification Plan.

3. The Customer acknowledges and consents to Chevron ES’ right to monitor EC
Savings and energy management performance by conducting on-site
measurements, including, but not limited to, reading meters and installing and
observing on-site monitoring equipment. The Customer shall cooperate fully with
any such measures instituted by Chevron ES pursuant to this Subsection. Chevron
ES shall not institute any measures that unreasonably interfere with the business of
Customer conducted at the Facilities. At Chevron ES’ request, to facilitate Chevron
ES’ monitoring of the Scope of Work, Customer shall open up a communication path
via the Internet, between Customer’s Energy Management System(s) and Chevron
ES’ office in Overland Park, KS. Customer shall provide at its expense any
networking, telecommunication, encryption, or security hardware and/or software
necessary to achieve such communication path, as well as any similar hardware,
software, or encryption devices necessary for use at Chevron ES’ office. Chevron
ES will provide the customer with the precise locations for network communication
ports within Customer’s facilities. Customer agrees not to charge Chevron ES to
install or maintain such communication paths for the duration of this agreement.

4. For the purpose of determining EC Savings, Customer shall cooperate with Chevron
ES by providing utility information, changes in factors affecting energy use, and/or
additional information as requested by Chevron ES personnel.

5. Savings Guarantee: Subject to changes in factors affecting energy use, Chevron ES
guarantees that the Customer will realize total EC Savings during the Energy
Savings Term of not less than the Guaranteed Savings.

a. Guarantee Payment: Should the Customer's total EC Savings during any
Measurement Year be less than the Guaranteed Savings for that year, Chevron
ES guarantees that it shall pay to the Customer, within 30 days of the
acceptance of the annual energy savings report, the difference between the
Guaranteed Savings for such year and the total EC Savings for that
Measurement Year, not to exceed the guarantee amount. If in the judgment of
the Customer, Customer would benefit from additional energy services or energy
saving retrofits, Customer and Chevron ES may mutually agree upon such
services or retrofits in lieu of Guarantee Payment. For the purposes of this
Contract, such services or retrofits actually delivered by Chevron ES will be
considered a Guarantee Payment for that Measurement Year.

b. Excess Savings: For each Measurement Year in which the EC Savings exceed
the Guaranteed Savings, the Excess Savings shall be the difference. For any
Measurement Year following a Measurement Year(s) in which Chevron ES has
made a Guarantee Payment to the Customer, the Customer shall first pay to
Chevron ES, to the extent of the Excess Savings, the amounts paid by Chevron
ES to the Customer for all prior Measurement Years.
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c. Accumulated Savings: The total Excess Savings remaining, including
construction period if savings are positive, after payment to Chevron ES for
previous Guarantee Payment(s), will be added to the EC Savings for the
following Measurement Year. With respect to any Measurement Year in which
Chevron ES has made a Guarantee Payment to the Customer, the Accumulated
Savings will be set to zero for the following Measurement Year. Wherever such
term is used elsewhere in this Contract, the Accumulated Savings will be
considered EC Savings.

lll. Calculation of EC Savings

1.

Energy Savings Report: Annually within 90 days after receipt of all needed
information for each Measurement Year during the Energy Savings Term, Chevron
ES shall submit an annual energy savings report with a precise calculation of the EC
Savings to the Customer, unless additional information is needed to accurately
calculate the EC Savings, in which case the Customer shall be notified of such a
situation within the 90 day period.

Four different types of EC Savings are identified under this Contract: (a) Energy Use

Savings, (b) Fuel Switch Savings, (c) Energy Rate Reduction Savings, and (d)

Stipulated Non-Energy Savings. Total EC Savings will be determined by adding

together the Energy Use Savings, Fuel Switch Savings, Energy Rate Reduction

Savings, Operational Reduction Savings, and any calculation of an adjustment to the

savings due to changes in factors affecting energy use for each period.

a. Energy Use Savings are those savings achieved through reductions in energy
use, energy demand, water, and other commodities. Chevron ES will calculate
the Energy Unit Savings as detailed in the Savings Measurement and Verification
Plan. The Energy Unit Savings will then be multiplied by the applicable Base
Energy Rates set forth herein. The dollar amount determined by such calculation
shall be the Energy Use Savings for such period.

b. Fuel Switch Savings are those savings achieved by switching to a more
economical source of energy on a cost per unit of energy basis. The Fuel Switch
Rate (dollars saved per unit of new fuel used) will be calculated by Chevron ES
and presented herein and shall not be escalated for purposes of calculating
savings. Fuel Switch Savings shall be computed for each period by multiplying
the Fuel Switch Rate by the number of units of new fuel consumed for that
period.

c. Energy Rate Reduction (ERR) Savings are those savings achieved through
either improving the rate from local utility company, direct purchase of a
commodity, or bulk purchase of commodity. An ERR savings rate (dollars saved
per unit of applicable energy) will be calculated by Chevron ES and presented
herein and shall not be escalated for purposes of calculating savings. ERR
Savings shall be computed for each period by multiplying the ERR savings rate
by the number of units of energy consumed for that period. There will be no
Energy Rate Reduction Savings calculation or penalty if the current energy rate
exceeds the Base Energy Rate. There will be no ERR Savings calculation
unless an energy rate reduction has been achieved either directly or indirectly by
Chevron ES.

d. Stipulated Non-energy Savings are achieved through reduction in non-energy
cost due to the implementation of the Scope of Work identified by Chevron ES, to
be calculated as set forth herein.

-51 -



Contract No. 071B1300085

Annual Energy Savings Guarantee

The annual energy savings guarantee shown below is dependent on the Measurement and
Verification Monitoring being renewed annually - refer to Schedule D - Compensation to
ESCO for Annual Services. There is no annual guaranteed energy savings without the
Measurement and Verification Monitoring being paid.

The yearly guaranteed energy savings will be as follows:

Kinross Correctional Savings Summary

Electric Gas Water
Total Guaranteed $

Units 711,154 kWh 1751.88 MMBtu | 2,723,300 Gallons Savings
Guaranteed $

Savings Year1 | $61,755.00 $118,433.00 $142,234.00 $ 322,422.00
Guaranteed $

Savings Year 2 | $63,608.00 $121,986.00 $ 146,501.00 $ 332,095.00

Total $125,363.00 $ 240,419.00 $ 288,735.00 $654,517.00

The guaranteed savings will be shown with a 3% escalation in utility rates and are on an annual
basis.

SCHEDULE D. COMPENSATION TO ESCO FOR ANNUAL SERVICES

The amount included in this Contract for Measurement and Verification Monitoring is
$55,219.50. This will cover a period of two years and is included in the overall pricing of
$3,267,922.50.

SCHEDULE E. BASELINE ENERGY CONSUMPTION

The following pages include the baselines that are used to compare to actual usage in order to
calculate savings achieved under the Chevron ES program. To calculate utility savings
achieved from the energy conservation measures (ECM’s) installed under the Chevron ES
program, it is necessary to set baselines that reflect a true picture of the energy usage before
program implementation. In general, the method Chevron ES uses in picking baselines is as
follows. The CEA baselines are chosen from available data, 3 years if possible, early in the CEA
process. The baselines are used to match models and calculate savings from ECM’s. Data is
continually collected up through the beginning of construction and entered on the same date-
adjusting work sheets. The baselines are then revisited to see if there is new information that
would enable Chevron ES to pick a baseline that more accurately reflects the facility’s usage
before the installation of the ECM’s.

Some factors that can result in a change in the baselines are as follows:

o Data suggests an increase or decrease in usage not reflecting normal yearly fluctuations.
More recent, up to the last twelve months, data is typically used for the baselines here.

¢ Changes in the operation, equipment or other factors that would affect use are discovered
and data is available after the changes.

o Limited amount of data was available during the CEA and further utility data yields a better
baseline.
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Due to the nature of the saving calculations for this project, electric, natural gas and water
baselines were necessary to create; however, only the water baselines shown in this
Schedule will be tracked with the Option C M&V method to calculate savings. The data shown
on the next pages (Tables 1 thru 9) have been date-adjusted, which means that the utility data,
whose reads do not always exactly follow a calendar month, have been adjusted such that the
usage shown corresponds to a calendar month. Thus, the annual baseline will include usage
for a 365-day year. Annual usage during monitoring will also be for a 365-day period, or
adjusted to match.

The baselines are presented in three facility categories. The first category is the Kinross
Correctional Facility, which includes all of the water use for all of this facility. The second
category is the Kinross Steam Plant, which includes only the gas use for the steam plant
building that is used to generate steam used throughout the facility. The gas-use from the first
two categories need to be added to arrive at the total gas use for the total Kinross Correctional
Facility. Steam Plant savings will be measured Option B. The third category is the K-Unit,
which includes all of the water use for this separate facility. The tables include numeric
tabulated data, along with a graphical presentation of the data profiles.

It should be noted that the electricity and gas baselines are based on the average of all the data
recorded at each facility as the data appeared to be consistent throughout the periods.
However, the water use showed an increase during the most recent data, so that the most
recent 12 months of data where used as the water baseline for each facility.
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Table 1

Baselines for the Kinross Correctional Facility

Natural Gas Usage Baseline
Baseline Units: ccf
Account #(s): !Acct No.

Meter #(s):
Total Monthly Natural Gas Usage (ccf) Average All Average Last2 Most Recent

Month 2006 2007 2008 2009 2010 CEA Baseline Data Years 12 Months
Jan 5,404 5,771 4,648 5,274 5,274 5,210 4,648
Feb 5,440 4,643 4,582 4,888 4,888 4,613 4,582
Mar 4,673 4,478 2,407 3,853 3,853 3,443 2,407
Apr 2,541 2,546 1,280 2,122 2,122 1,913 1,280
May 1,667 1,053 607 1,109 1,109 830 607
Jun 507 564 536 536 536 564
Jul 54 165 110 110 110 165
Aug 133 41 87 87 87 41
Sep 136 37 87 87 87 37
Oct 1,450 1,600 1,525 1,525 1,525 1,600
Nov 3,078 2,423 2,013 2,505 2,505 2,218 2,013
Dec 4,579 5,329 4,202 4,703 4,703 4,766 4,202
Totals 0 7,657 29,757 27,113 13,524 26,799 26,799 25,338 22,146
The CEA Baseline is the average of all data (Nov 07 to May 10).
The initial Monitoring Baseline will be review ed and determined before the start of monitoring.
Water Usage Baseline
Baseline Units: kgal
Account #(s): 00105
Meter #(s):

Total Monthly Water Usage (kgal) Average All Average Last2 Most Recent
Month 2006 2007 2008 2009 2010 CEA Baseline Data Years 12 Months
Jan 7,730 7,785 8,000 8,615 8,615 8,033 8,308 8,615
Feb 6,585 7,673 7,766 7,516 7,516 7,385 7,641 7,516
Mar 8,524 8,089 7,813 7,971 7,971 8,099 7,892 7,971
Apr 7,958 8,109 7,778 7,655 7,655 7,875 7,717 7,655
May 7,954 7,523 8,352 8,244 8,244 8,018 8,298 8,244
Jun 8,505 8,045 7,578 7,559 7,559 7,922 7,569 7,559
Jul 6,862 7,968 7,588 7,588 7,473 7,778 7,588
Aug 7,082 7,755 7,953 7,953 7,597 7,854 7,953
Sep 7,395 8,088 8,047 8,047 7,843 8,068 8,047
Oct 7,404 7,530 7,653 7,653 7,529 7,592 7,653
Nov 8,679 6,840 8,089 8,089 7,869 7,465 8,089
Dec 8,407 7,607 7,924 7,924 7,979 7,766 7,924
Totals 0 93,085 93,012 94,541 47,560 94,814 93,622 93,948 94,814

The CEA Baseline is the Most Recent 12 Months of Data (July 09 to June 10) - Increasing Usage

The initial Monitoring Baseline w ill be review ed and determined before the start of monitoring.
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Table 2

Baselines for the Kinross Correctional Facility

Natural Gas Usage Dollar Baseline
Baseline Units: Dollars (ccf)
Account #(s): !Acct No.

Meter #(s):
Total Monthly Natural Gas Usage Dollars Awerage All  Average Last Most Recent
Month 2007 2008 2009 2010 CEA Baseline Data 2 Years 12 Months
Jan 4,757 5,060 3,283 4,367 4,367 4,172 3,283
Feb 5,000 3,826 3,242 4,023 4,023 3,534 3,242
Mar 4,636 3,420 1,679 3,245 3,245 2,550 1,679
Apr 2,695 1,902 856 1,818 1,818 1,379 856
May 2,440 726 406 1,191 1,191 566 406
Jun 668 420 544 544 544 420
Jul 75 111 93 93 93 111
Aug 135 26 81 81 81 26
Sep 137 23 80 80 80 23
Oct 1,609 937 1,273 1,273 1,273 937
Nov 2,623 2,315 1,183 2,040 2,040 1,749 1,183
Dec 4,077 4,870 2,611 3,853 3,853 3,741 2,611
Totals $6,700 $29,337 $20,245 $9,466 $22,608 $22,608 $19,762 $14,777
The CEA Baseline is the average of all data (Nov 07 to May 10).
Water Usage Dollar Baseline
Baseline Units: Dollars (kgal)
Account #(s): 00105
Meter #(s):
Total Monthly Water Usage Dollars Awerage All  Awerage Last Most Recent
Month 2007 2008 2009 2010 CEA Baseline Data 2 Years 12 Months
Jan 32,885 41,758 44,987 44,987 39,877 43,373 44,987
Feb 32,425 40,565 39,290 39,290 37,427 39,928 39,290
Mar 34,135 40,809 41,617 41,617 38,854 41,213 41,617
Apr 42,055 40,625 39,998 39,998 40,893 40,312 39,998
May 39,328 43,643 43,005 43,005 41,992 43,324 43,005
Jun 41,972 39,594 39,582 39,582 40,383 39,588 39,582
Jul 41,585 39,647 39,647 40,616 40,616 39,647
Aug 40,494 41,503 41,503 40,999 40,999 41,503
Sep 42,206 42,000 42,000 42,103 42,103 42,000
Oct 8,287 39,366 39,989 39,989 29,214 39,678 39,989
Nov 36,547 35,846 42,212 42,212 38,202 39,029 42,212
Dec 35,434 39,755 41,375 41,375 38,855 40,565 41,375
Totals $80,268 $462,052 $493,720 $248,479 $495,205 $469,415 $490,728 $495,205

The CEA Baseline is the Most Recent 12 Months of Data (July 09 to June 10) - Increasing Usage
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Table 3
Graphs for the Kinross Correctional Facility
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Table 4

Baselines for the Kinross Steam Plant

Project: Kinross Correctional
Building: Kinross Steam Plant

Natural Gas Usage Baseline
Baseline Units: ccf
Account #(s): 8900753

Meter #(s):
Total Monthly Natural Gas Usage (ccf) Average All  Average Last 2 Most Recent

Month 2006 2007 2008 2009 2010 CEA Baseline Data Years 12 Months
Jan 105,741 119,715 116,395 112,325 113,544 113,544 114,360 112,325
Feb 110,070 103,690 107,821 104,594 119,458 109,127 109,127 112,026 119,458
Mar 85,812 122,046 95,074 101,051 96,107 100,018 100,018 98,579 96,107
Apr 93,678 101,570 100,887 88,892 81,565 93,318 93,318 85,229 81,565
May 82,733 76,577 81,828 74,804 63,897 75,968 75,968 69,351 63,897
Jun 54,943 60,826 53,568 66,054 58,848 58,848 59,811 66,054
Jul 47,919 47,230 52,429 59,179 51,689 51,689 55,804 59,179
Aug 47,753 39,321 45,949 54,831 46,964 46,964 50,390 54,831
Sep 49,260 68,954 45,686 63,900 56,950 56,950 54,793 63,900
Oct 65,848 66,250 76,802 85,270 73,543 73,543 81,036 85,270
Nov 87,704 90,980 76,537 90,531 86,438 86,438 83,534 90,531
Dec 106,187 98,120 125,873 102,046 108,057 108,057 113,960 102,046
Totals 831,907 981,305 982,169 1,007,547 473,352 974,464 974,464 978,873 995,163

The CEA Baseline is the average of all data from Feb 2006 through May 2010.

The initial Monitoring Baseline will be review ed and determined before the start of monitoring.

Table 5

Baselines for the Kinross Steam Plant

Project: Kinross Correctional
Building: Kinross Steam Plant

Natural Gas Usage Dollar Baseline
Baseline Units: Dollars (ccf)
Account #(s): 8900753

Meter #(s):
Total Monthly Natural Gas Usage Dollars Awerage All  Average Last Most Recent

Month 2006 2007 2008 2009 2010 CEA Baseline Data 2 Years 12 Months
Jan 100,164 106,693 103,373 80,644 97,719 97,719 92,009 80,644
Feb 137,270 90,917 100,371 87,451 85,819 100,366 100,366 86,635 85,819
Mar 106,869 115,590 95,640 78,480 68,327 92,981 92,981 73,404 68,327
Apr 119,889 101,314 108,494 67,675 55,776 90,630 90,630 61,726 55,776
May 90,742 83,011 121,381 52,747 44,052 78,387 78,387 48,400 44,052
Jun 57,517 63,875 71,346 50,525 60,816 60,816 60,936 50,525
Jul 50,062 49,528 74,568 40,487 53,661 53,661 57,528 40,487
Aug 49,889 39,384 48,407 35,985 43,416 43,416 42,196 35,985
Sep 51,463 68,928 47,481 41,315 52,297 52,297 44,398 41,315
Oct 62,366 55,292 88,697 51,338 64,423 64,423 70,018 51,338
Nov 82,839 78,792 74,635 54,528 72,699 72,699 64,582 54,528
Dec 100,294 88,644 116,361 64,664 92,491 92,491 90,513 64,664

Totals $909,200 $935,439 $1,054,074 $728,568 $334,618 $899,886 $899,886 $792,345 $673,460

The CEA Baseline is the average of all data from Feb 2006 through May 2010.
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Table 6
Graphs for the Kinross Steam Plant
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Table 7
Baselines for the K-Unit
Water Usage Baseline
Baseline Units: kgal
Account #(s):
Meter #(s):
Total Monthly Water Usage (kgal) Average All Average Last2 Most Recent
Month 2006 2007 2008 2009 2010 CEA Baseline Data Years 12 Months
Jan 734 766 1,034 1,034 845 900 1,034
Feb 719 804 920 920 814 862 920
Mar 797 811 979 979 862 895 979
Apr 751 807 953 953 837 880 953
May 730 854 1,030 1,030 871 942 1,030
Jun 805 833 952 952 863 893 952
Jul 807 875 875 841 841 875
Aug 806 998 998 902 902 998
Sep 819 1,013 1,013 916 916 1,013
Oct 799 940 940 870 870 940
Nov 776 773 969 969 839 871 969
Dec 851 695 923 923 823 809 923
Totals 0 1,627 9,235 10,593 5,868 11,586 10,283 10,581 11,586

The CEA Baseline is Most Recent 12 Months (July 09 to June 10) - increasing Use.

The initial Monitoring Baseline will be review ed and determined before the start of monitoring.
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Table 8
Baselines for the K-Unit

Water Usage Dollar Baseline
Baseline Units: Dollars (kgal)
Account #(s):

Meter #(s):
Total Monthly Water Usage Dollars Awerage All  Awerage Last Most Recent

Month 2007 2008 2009 2010 CEA Baseline Data 2 Years 12 Months
Jan 3,111 4,000 5,370 5,370 4,160 4,685 5,370
Feb 3,048 4,195 4,785 4,785 4,009 4,490 4,785
Mar 3,370 4,231 5,090 5,090 4,230 4,661 5,090
Apr 3,899 4,212 4,955 4,955 4,355 4,584 4,955
May 3,816 4,453 5,351 5,351 4,540 4,902 5,351
Jun 4,184 4,328 4,934 4,934 4,482 4,631 4,934
Jul 4,196 4,540 4,540 4,368 4,368 4,540
Aug 4,191 5,169 5,169 4,680 4,680 5,169
Sep 4,270 5,259 5,259 4,765 4,765 5,259
Oct 4,169 4,888 4,888 4,529 4,529 4,888
Nov 3,283 4,037 5,036 5,036 4,119 4,537 5,036
Dec 3,592 3,642 4,801 4,801 4,012 4,222 4,801

Totals $6,875 $45,933 $55,112 $30,485 $60,178 $52,249 $55,054 $60,178

The CEA Baseline is Most Recent 12 Months (July 09 to June 10) - increasing Use.

Table 9
Graphs for the K-Unit

Water Usage
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SCHEDULE F. SAVINGS MEASUREMENT AND VERIFICATION PLAN; METHODOLOGY
TO ADJUST BASELINE
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Recommended Measurement and Verification Program
The table below represents a proposed M&YV approach, which balances M&YV cost with the
value of savings associated with each component for the Kinross Correctional Facility.

ECM(s) Description Savings M&V option
L1 Lighting Retrofits kW, kWh A
L2 Lighting Controls kWh A
L3 Area Lighting kWh A
M15 Decouple Building from CSP and Install CCF B
M16 Central Steam Plant Blow Down Heat CCF B
M31 Add Control to HVAC Systems CCF B
W1 Water Retrofit kGal C
W1 Water Retrofit kWh & CCF C

1. M&V Option A: This option allows for the energy savings to be predicted, measured,
and agreed upon between the Customer and Chevron ES. One time measurements and
stipulated parameters are used to quantify savings that are stipulated for the term of the
Contract.

a. Chevron ES will supply a one-time report to the Customer detailing the
measurements and calculation of savings. If the calculated savings fall short of
those expected, Chevron ES will have the opportunity to remedy the short fall
and re-measure and calculate the results. Such work will be done at Chevron
ES’ expense and shall not be unreasonably denied by the Customer, as long as
such work does not interfere with the Customer’s use of the Facilities. These
calculated savings will be defined as Energy Unit Savings and will be agreed to
occur each year of the Contract. During the Construction Period, the Energy Unit
Savings will be calculated by adding the savings measured for the whole months
between Substantial Completion or Beneficial Use of the EC Measure and the
M&V Commencement Date.

b. Scope of Work

o L1 & L3 will be measured with Option A with lighting loggers per the RFP.
Rooms will be grouped based on room type (Hallways, offices, closets, cells,
conference rooms, etc.). We will use the 80 / 20 confidence / precision with
up to (11 samples per group) per the RFP. We believe there should be no
more than 10 different room types. The measured lighting hours will be
multiplied by the Pre kW and Post kW per fixture type based on EPRI lighting
tables per the RFP to determine the kWh savings. The difference between
Pre kW and Post kW multiplied by a diversity factor will be used to determine
demand reduction (% lights on during utility peak) or kW savings per the
RFP.

o L2 will be measured with Option A with lighting loggers placed in locations
that are to receive lighting controls to determine the before hours. Loggers
will be placed in the same locations after the controls are installed to
determine the hours saved. These saved hours will be multiplied by the
lighting kW in the space to determine kWh saved.

c. Annual operating hours for each usage group will be determined by averaging
the percent on time measured by the lighting data loggers and multiplying it by
the total number of hours in a year, taking into account various loads for
weekends and holidays
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d. Stipulated kW per fixture types used in calculation:

Watts Description Watts Description
4 New LED Exit Sign 86 3L 4' 32w T8 w/Std. Elec. Blst.
12 Screw-in LED Kit 90 1L 90w Inc.
13 1L 13w Screw-in Comp. Fluor. 94 4L 4' 28w T8 w/Std. Elec. Blst.
15 1L 2' 15w T8 w/Elec. Blst. 100 1L 100w Inc.
16 1L 16w Screw-in Comp. Fluor. 104 2L 52w Inc.
21 1L 2' 20w T12 w/Mag. Blst. 105 New 1L 100w Induction Fixture
21 1L 4' 28w T8 wW/LP Elec. Blst.-Tandem 111 4L 4' 32w T8 w/Std. Elec. Blst.
22 1L 4' 28w T8 w/LP Elec. Blst. 115 3L 4' 34w T12 w/Mag. Blst.
23 1L 23w Screw-in Comp. Fluor. 120 2L 60w Inc.
25 New 1L 4' 28w T8 w/LP El. Blst. Fix. 120 Vending Snack Machine
26 2L 13w Screw-in Comp. Fluor. 129 4L 4' 28w T8 w/HP Elec. Blst.
27 2L 2' 15w T8 w/LP Elec. Blst. 135 2L 8' 60w T12 w/Mag. Blst.
30 2L 15w Inc. Exit Sign 144 4L 4' 34w T12 w/Mag. Blst.
31 2L 2' 15w T8 w/Std. Elec. Blst. 150 1L 150w Inc.
32 1L 32w Screw-in Comp. Fluor. 165 1L 150w Metal Halide Fixture
33 New 1L 4' 28w T8 w/HP El. Blst. Fix. 185 2L 8' 85w HO T12 w/Mag. Blst.
39 2L 3' 25w T8 w/LP Elec. Blst. 188 1L 150w High Pressure Sodium Fix.
39.5 2L 4' 28w T8 w/LP Elec. Blst.-Tandem 198 2L 8' 95w HO T12 w/ES Mag. Blst.
40 2L 4' 28w T8 w/LP Elec. Blst. 200 1L 200w Inc.
41 2L 4' 28w T8 w/LP Elec. Blst.-Tandem 210 New 1L 200w Induction Fixture
42 2L 4' 28w T8 w/LP Elec. Blst. 210 1L 175w Metal Halide Fixture
43 1L 4' 34w T12 w/Mag. Blst. 220 1L 175w Mercury Vapor Fixture
43 2L 2' 20w T12 w/Mag. Blst. 258 8L 4' 28w T8 w/HP Elec. Blst.
44 New 1L 40w Induction Fixture 268 4L 8' 60w T12 w/Mag. Blst.
47 2L 4' 28w T8 w/Std. Elec. Blst. 295 1L 250w Mercury Vapor Fixture
52 1L 52w Inc. 300 1L 300w Inc.
58 2L 4' 32w T8 w/Std. Elec. Blst. 368 1L 320w Metal Halide Pulse Start
60 1L 60w Inc. 420 New 2L 200w Induction Fixture
63 3L 4' 28w T8 w/LP Elec. Blst. 460 Vending Soda Machine
64 New 2L 4' 28w T8 w/HP El. Blst. Fix. 460 1L 400w Metal Halide Fixture
64 2L 4' 28w T8 w/HP Elec. Blst. 460 1L 400w High Pressure Sodium Fix.
64 2L 3' 30w T12 w/Mag. Blst. 630 New 3L 200w Induction Fixture
65 1L 65w Inc. 920 2L 400w High Pressure Sodium Fix.
72 2L 4' 34w T12 w/Mag. Blst. 1380 3L 400w High Pressure Sodium Fix.
75 New 1L 70w Induction Fixture 5700 6L 875w Metal Halide Fixture
82 4L 4' 28w T8 w/LP Elec. Blst. 6600 6L 1000w Metal Halide Fixture
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e. Projected Annual Savings:

Projected Projected
ECM Savings (kWh) Savings (kWh)
K-Unit KCF
L1&L2 - Lighting 51,269 607,203
Retrofits
L3 — Area Lighting 2,178 24,366

2. M&YV Option B: Energy savings performance of Scope of Work are measured and
verified at the end-use site. Option B techniques are designed for projects where long-
term continuous measurement of performance is desired and warranted. Under Option
B, while some parameter may be stipulated or measured once then stipulated, some
individual loads are continuously monitored to determine performance; and this
measured performance is compared with an equipment-use Baseline to determine the
Energy Unit Savings.

a. Chevron ES will supply a one-time report to the Customer detailing any initial
measurements taken to establish usage Baselines or other parameters. Ongoing
post-retrofit measurements will be compared to the Baselines, and the quantified
Energy Unit Savings will be calculated and presented in ongoing reports. During
the Construction Period, the Energy Unit Savings will be calculated by adding the
savings measured for the whole months between Substantial Completion or
Beneficial Use of the EC Measure and the M&V Commencement Date.

b. Scope of Work
Insert M&V write-up here with:

(&) M15 will be measured Option B moving forward by tracking the consumption
of the new natural gas meters being installed for the buildings receiving this
ECM. Savings will be calculated by taking this consumption vs. the Modeled
gas baselines for these buildings.

(b) M16 will be stipulated due to savings measurement costs exceeding the
savings benefit.

(c) M31 will be measured Option B moving forward by tracking the hot water
temperature and run times of the HVAC equipment in the buildings receiving
this ECM. ltis preferred that this is done through the EMCS. Savings will be
calculated by taking this data vs. the temperatures and run times in the
existing model.
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Projected Monthly Savings:

Whole Facility ECM M15 .ECM M15. ECM M16 and
CEA Modeled Projected savings .
Month M31 Projected
(CCF) Savings (CCF)
Baseline (CCF) Baseline (CCF)
January
117,500 26,316 11,706 2,933
February
112,060 25,097 11,164 2,797
March
102,330 22,918 10,194 2,554
April
94,592 21,185 9,423 2,361
May
76,633 17,163 7,634 1,913
June
59,116 13,240 5,889 1,476
July
51,744 11,589 5,155 1,292
August
47,007 10,528 4,683 1,173
September
56,993 12,764 5,678 1,423
October
74,305 16,642 7,402 1,855
November
88,317 19,780 8,798 2,204
December
111,584 24,991 11,116 2,785
Total
992,179 222,211 98,843 24,765

M16 also includes 306 (KGAL) in savings, which will be calculated based on
percent of savings achieved vs. projected savings of the CCF of gas.

3. M&V Option C: Option C verification techniques calculate savings by comparing the
post-retrofit overall energy use in a building or facility with pre-retrofit energy Baselines.
This methodology captures all of the savings under a particular meter, and requires
ongoing monitoring of the facilities.

a. The monthly Energy Unit Savings are calculated by subtracting the monthly post-
retrofit consumption from the corresponding monthly Baseline consumption, and
presented in ongoing reports. During the Construction Period, Option C Energy
Unit Savings will be calculated each month.

b. Scope of Work

Insert M&V write-up here with:

4. W1 water savings will be measured Option C by tracking the consumption of the (20)
existing water meters of all the buildings receiving this ECM. Kinross personnel will
need to forward to Chevron ES the monthly water bills with meter reads and meter read
dates. Savings will be calculated by taking the measured consumption vs. the
established CEA Baseline.
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5. W1 electric and natural gas savings will be a formula that directly correlates to the
measured Option C water savings. Example: If the achieved savings are at 105% of the
predicted water savings, then 105% of the predicted electric and gas savings are
considered achieved. If the achieved savings are 95% of the predicted water savings,
then 95% of the predicted electric and gas savings are considered achieved.

Projected Monthly Savings:

Month Iizze:&e Projez(::(eélASLe;vings
January 9,649 2,287
February 8,436 2,065

March 8,950 2,287

April
8,608 2,213
May 9,274 2,287
June 8,511 2,213
July 8,463 2,287
August 8,951 2,287
September 9,060 2,213
October 8,593 2,287
November 9,058 2,213
December 8,847 2,287
Total 106,400 26,926

W1 also includes 1,331 in (kWh) savings and 22,752 in (CCF) savings, which will
be calculated based on percent of savings achieved vs. projected savings of the
KGAL of water.

Base Enerqy Rates

EC Savings shall be calculated using the Base Energy Rates or actual energy rates for that
meter, whichever results in greater EC Savings. Actual energy rates will be calculated at the
end of each Contract year using utility billing information for that Contract Year and using the
same methodology as was employed to determine the Base Energy Rate in the Comprehensive
Energy Analysis Report.

The Base Energy Rates listed here are to be increased each year on a cumulative basis by

three percent (3%) beginning on the first anniversary of the M&V Commencement Date and
continuing on the first day of each Contract Year thereafter.
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Building or ECM Baseline  $ per kWh $ per CCF $ per KGAL
K-Camp Building $0.09031 $0.66115 $5.22297
Kinross Facility $0.08654 $0.67673 $5.22297

Changes in Factors Affecting Energy Use

a.

The Customer shall notify Chevron ES in writing within ten (10) business days of any
change in any factor that affects the Baselines as set forth. Chevron ES will determine
the effect that any such change will have on EC Savings and present to the client a
written analysis of the effects of the changes. Changes that are long term or permanent
will be reflected in a change to the Baseline. Temporary changes that affect energy use
will be calculated and added to the corresponding month's EC savings.

If a change in any of the factors involved in the Baseline occurs and results in a
reduction of EC Savings, then the level of dollar energy savings to be guaranteed by
Chevron ES will be decreased by the same amount.

Customer and Chevron ES may from time to time desire to make changes for the
express purpose of increasing EC Savings. It is agreed that these changes will only be
made with the written consent of both parties, which will not be unreasonably withheld.
The Baseline will not be adjusted to reflect any changes agreed to under this
subparagraph. If Chevron ES elects to pay for the cost of any such changes that would
not unreasonably interfere with the conduct of Customer's business, and the Customer
does not consent to the changes, then the Baseline will be adjusted upward by the
amount of savings projected from the changes.

During the Energy Savings Term when the effect on savings cannot be accurately
determined due to construction or major changes, Projected Energy Savings for the
facility will be used for the period of such changes and until the effect of the changes can
be determined by Chevron ES.

Chevron ES has the right to charge the Customer for work required to assess the effect
on savings for any large scale changes, including, but not limited to, building additions,
new buildings, and new or changed HVAC equipment, that require more than forty (40)
hours per year to be spent in calculating their effect on the energy savings. Such hours
will be billed at current Chevron ES engineering rates. Before initiating such work,
Chevron ES will notify the Customer in writing of the intent and cost associated with the
work. The Customer will, within 45 days in writing, notify Chevron ES with permission to
proceed or, alternatively at no charge, to stipulate that the Projected Energy Savings for
the existing facility in question be used as Energy Use Savings for the purpose of
meeting the guarantee. If Chevron ES does not receive written notice within 45 days,
the Projected Energy Savings for the existing facility in question will be used as EC
Savings until such time that the Customer approves the work, as long as the scope of
the work has not changed.

If the Customer fails to notify Chevron ES of changes in factors affecting energy use or
fails to supply Chevron ES with requested information that is required for the calculation
of saving in a timely manner, EC Savings for the period will be equal to those Projected
Energy Savings for the period. If information for the period in question is supplied at a
later date, the EC Savings will be modified only if the calculated savings for the period
exceed the Projected Energy Savings for that period of time.
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g. Any changes made by Chevron ES to the Baselines or savings calculations, as outlined
in this contract, shall be presented to the Customer for approval. The Customer shall
have 30 days to approve or question the changes in writing. If Chevron ES does not
receive notice in writing within 30 days, the changes will be considered contractually
valid and implemented as proposed. If the Customer notifies Chevron ES within 30 days
of their non-approval of the changes, Chevron ES will work with the client to answer any
guestions or make any necessary corrections.

h. The Customer agrees that Chevron ES shall have the right, with or without prior notice,
to inspect the facilities to determine if the Customer is complying and shall have
complied with its obligations as set forth above. In the event that any inspection
discloses that the Customer has failed on the date of the inspection to be in compliance
with any items set forth above, then the Guaranteed Energy Savings shall be assumed
to have been achieved for and with respect to the portion of the Energy Savings Period
during which such failure shall have existed.
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SCHEDULE G. CONSTRUCTION AND INSTALLATION SCHEDULE

Contract Term: 10/19/10 — 10/31/13
Construction Period: 10/19/10 — 10/31/11
M &V Period: 11/1/11 — 10/31/13

ID Task Name Duration Start Finish
1 Mobilization 30days 10/19/2010 11/10/2010
2 Engineering/Design 45 days 10/19/2010 12/15/10
3 Permitting & Approvals 60 days 11/4/2010 1/26/11
4 Implement Lighting Retrofits 60 days 1/27/2011 4/20/11

5 Implement Water Retrofits 45 days 1/27/2011 3/30/11

6 Implement Controls Retrofits 90 days 1/27/2011 6/1/11

7 Implement Steam Plant Decoupling 150 days 1/27/2011 8/24/11
8 Commissioning & Substantial Completion 35 days 8/25/2011 10/12/11
9 Training 5days 10/13/2011 10/19/11
10 Final Completion 3days 10/27/2011 10/31/11

SCHEDULE H. SYSTEMS START-UP AND COMMISSIONING OF EQUIPMENT;

OPERATING PARAMETERS OF INSTALLED EQUIPMENT

All equipment installed by Chevron ES under this contract will have factory start-up and will be
commissioned to ensure that all equipment is functioning properly before final completion.
Warranty is parts and labor for one year from receiving beneficial use and manufacturers’

warranties.

Refer to Schedule A — Equipment to be Installed by ESCO for equipment information.
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SCHEDULE I. STANDARDS OF COMFORT

Standards of Control - Kinross Correctional Facility

Existing EXISTING Proposed PROPOSED, PER THE CUSTOMER CONTRACT STANDARDS OF CONTROL
Building Location or HVAC | | Heating | Cooling HVAC | | Heating Cooling
Building # Name Equipment Area Served Schedule Start Stop Days Hours/Week [ Occupied _ Unoccupied| Occupied Unoccupied|  Schedule Start Stop Days Hours/ Week | Occupied Unoccupied Occupied _Unoccupied
Example Example Existing 12:00 AM none S-S 168 72 72 72 72 New 7:00 AM 5:00 PM M-F 50 68 60 75 80
210 Admin Radiation Bldg none 68 60 NA NA
210 Admin H&V #1 Health Care none 68 60 NA NA
210 Admin H&V #2 Visitor Area 3:30pm-8:30pm m-f  8:30am-8:30pm sat.-sun. 68 60 NA NA
210 Admin H&V #3 Records/Mail/Office 6:00am-5:00pm m-f 68 60 NA NA
210 Admin RTU #1 Office Area 7:00am-5:00pm m-f NA NA 75 80
210 Admin RTU #2 Control Center none NA NA 75 80
210 Admin RTU#3 Treatment Area none NA NA 75 80
281 HR/ Training Radiation Bldg 7:00am-5:00pm m-f 68 60 NA NA
281 HR / Training H&V #1 Offices 7:00am-5:00pm m-f 68 60 75 80
281 HR/ Training H&V #2 ? 700:am-500pm m-f 68 60 NA NA
213 Tech Bldg AHU/Furnace Bldg 7:00am-900pm m-f 68 60 NA NA
213 Tech Bldg Unit Heaters Shops 7:00am-900pm m-f 68 60 NA NA
228,229,230 Warehouse Unit Heaters Bldg 6:00am-5:00pm m-f 68 60 NA NA
257 Academic Radiation Bldg 7:00am-900pm s-s 68 60 NA NA
257 Academic H&V #1 24 VAV Boxes 7:00am-9:00pm s-s 68 60 NA NA
257 Academic H&V #2 Multi-purpose 7:00am-9:00pms-s 68 60 NA NA
211 Gym H&V #1 Gym 7:00am-9:00pm s-s. 68 60 NA NA
211 Gym H&V #2 Gym 7:00am-9:00pm s-s 68 60 NA NA
211 Gym H&V #3 Gym 7:00am-9:00pm s-s. 68 60 NA NA
211 Gym H&V #4 Gym 7:00am-9:00pm s-s. 68 60 NA NA
211 Gym HEY #5 Property none 68 60 NA NA
211 G Unit H&V #1 North Side none 68 60 NA NA
211 G Unit H&V #2 South Side none 68 60 NA NA
275 Outside Maint Radiation Bldg 6:00am-4:30pm m-f 68 60 NA NA
275 Outside Maint Unit Heaters Shops 6:00am-4:30pm m-f 68 60 NA NA
212 Inside Maint Radiation Bldg 7:00am-4:30pm m-f 68 60 NA NA
214 F Unit H&V #1 Dormitory none 68 60 NA NA
214 F Unit H&V #2 Office none 68 60 NA NA
214 F Unit Easy Flow 1 Dorm North none 68 60 NA NA
214 F Unit Easy Flow 1 Dorm South none 68 60 NA NA
214 F Unit Easy Flow 1 Office none 68 60 NA NA
238 Food Service Radiation Bldg none 68 60 NA NA
238 Food Service MUA Unit Hood none 68 60 NA NA
238 Food Service Dining Unit Dining Room none 68 60 NA NA
K Unit Radiation Dorm Bldg none 68 60 NA NA
K Unit Radiation Kitchen Bldg none 68 60 NA NA
K Unit AHU #1 Kitchen MUA none 68 60 NA NA
K Unit AHU #2 Dining Room none 68 60 75 80
235 B Unit Radiation Bldg none
236 C Unit Radiation Bldg none
237 D Unit Radiation Bldg none
239 E Unit Radiation Bidg none
254 A Unit Radiation Bldg none
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SCHEDULE J. ESCO'S MAINTENANCE RESPONSIBILITIES

All newly installed equipment shall have routine maintenance performed as it has been done in
the past. There are no new pieces of equipment that require special operation and
maintenance procedures.

SCHEDULE K. AGENCY'S MAINTENANCE RESPONSIBILITIES

All newly installed equipment shall have routine maintenance performed as it has been done in
the past. There are no new pieces of equipment that require special operation and
maintenance procedures.

SCHEDULE L. FACILITY MAINTENANCE CHECKLIST

All newly installed equipment shall have routine maintenance performed as it has been done in
the past. There are no new pieces of equipment that require special operation and
maintenance procedures. No facility maintenance checklist is required by Chevron ES.

SCHEDULE M. ESCO'S TRAINING RESPONSIBILITIES

Training for the Building Automation System (BAS) will be conducted by Chevron ES for
building maintenance staff. Training will include BAS functions such as trending, alarms,
accessing unitary equipment, schedules, etc. There will be two (2) 8 hour sessions to review
the new automation system. There are no ongoing maintenance contracts with Chevron ES.

On-site training will include video/digital recording as appropriate. Said recordings will be
delivered to the Agency/DTMB.

70



Contract No. 071B1300085

SCHEDULE N. FINANCING AGREEMENT AND PAYMENT SCHEDULE

RESERVED FOR EINANCING AGREEMENT

PAYMENT SCHEDULE

The following Schedule N Payment Schedule divides the Work into significant pay items. This
Schedule of Values is supported by the more detailed breakdown in Schedule A — Equipment to
be Installed by ESCO.

Additional items for mobilization, commissioning/verification and monitoring and project closeout are
included. The mobilization item cannot be more that 10% of the project cost. The closeout item
includes two percent of the project cost for each of the following close-out pay items: (a) fire safety
inspection, certificate of occupancy and other code approvals, as specified in the Contract
Documents, (b) manufacturer warranties, finalized operating and maintenance documentation,
Owner training documentation, and test and balance reports, and (c) finalized as-built/Record
Documents.

Mobilization S 322,126.92
Lighting Retrofits S 423,756.00
Area Lighting S  36,848.58
Decouple Building From CSP and Install Local HVAC $1,153,801.58
Steam Plant Blowdown Heat Recovery S  60,861.01
Add Control to HVAC Systems S 489,566.12
Water Retrofit S 500,258.83
Training & Commissioning S 16,106.91
Final Documentation S 16,106.91
Closeout S 193,270.64
Monitoring & Verification S 55,219.00
Totals $3,267,922.50

Requests for Payment: Not more than once every thirty Calendar Days, the ESCO shall
submit to the Agency/DTMB Field Representative a draft Request for Payment, on DTMB Form
440, for review and comment. Upon approval of the draft Request for Payment by the Field
Representative, the ESCO shall submit a Request for Payment, on DTMB Form 440, signed by
the ESCO and certifying Work completed and enclosing all supporting documentation to the
Agency/DTMB. Each Request for Payment must certify that all monies owed by the ESCO to
Subcontractors and Suppliers for which payment previously has been sought has been paid
from payments received. No Request for Payment shall include amounts for a Subcontractor
or Supplier if the Contractor does not intend to use the payments requested, when received, to
reduce the Contractor’s outstanding obligations on the Work. The Agency/DTMB will pay the
Contractor within thirty Calendar Days after the Agency/DTMB receives and approves a
certified Request for Payment. The ESCO will provide a certification in writing that the
payment request submittal is true and accurate. If payment is requested based on materials
and equipment stored at the site or at another location agreed to in writing, the Request for
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Payment also must be accompanied by (a) consent of surety, (b) a bill of sale, invoice or other
documentation warranting that the Agency/DTMB has received the materials and equipment
free and clear of all liens, and (c) evidence that the materials and equipment are covered by
appropriate property insurance and other arrangements to protect them and the
Agency’'s/DTMB’s interests. The Contractor warrants and guarantees that title to all Work,
materials and equipment covered by any Request for Payment, whether incorporated in the
Work or not, will pass to the Agency/DTMB free and clear of all liens no later than at the time of
payment by the Agency/DTMB to the Contractor.

Validity of Requests for Payment will be ascertained by the Agency/DTMB against the above
Schedule N within twenty Calendar days after receipt of a Payment Request. Any Requests for
Payment deemed to be invalid will be returned to the ESCO with reasons supporting such
action.
SCHEDULE O. ALTERNATIVE DISPUTE RESOLUTION PROCEDURES

Refer to Section 2.190 Dispute Resolution
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SCHEDULE P. FINAL PROJECT COST & PROJECT CASH FLOW ANALYSIS

Table 1.1
Financial Aspects of Performance Based Energy Program for
Michigan DOC-Kinross CF
Kincheloe, Ml

Implementation Cost $ 3,267,922
CEA Fee $ -
Total Project Fee $3,267,922
Rebates, Incentives & Grants $ -
Construction Period Savings $ -
Client Buydown $ 2,000,000
Cash Contribution to Project $ 2,000,000
Financed amount of Project $ 1,267,922

Construction Period Interest $
Financing Fees S -
Total Financing Costs during Constr $

Total Amount Financed $ 1,267,922
1 2 4 5 6 7 8
Total Total Measurement Total
Energy Program |Payment to and Program Net
Year Savings Savings Lessor Verification Costs Savings
0 $236,980 $236,980 - - $0 $236,980
1 $322,422 $322,422 $273,395 $27,068 $300,463 | $21,959
2 $332,095 $332,095 $273,395 $28,151 $301,546 | $30,549
3 $342,058 $342,058 $273,395 - $273,395 | $68,663
4 $352,320 $352,320 $273,395 - $273,395 | $78,925
5 $362,890 $362,890 $273,395 - $273,395 | $89,495
Totals $1,948,765 | $1,948,765 | $1,366,974 $55,219 $1,422,193 |$526,572

Notes By Column:

'(1) Years after implementing retrofit changes

'(2) Energy Savings are escalated by 3% to account for inflation.

r(3) Operational and Maintenance Savings are stipulated.

r(4) Total Program Savings are the sum of Columns (2) and (3)

Ir(5) Payment to Lessor is based on an annual interest rate of 3%, 5 year term. Actual rate will be determined
at closing.

I'(6) Measurement and Verification services are escalated by 4% to account for inflation.

'(7) Total Program Costs are the sum of Columns (5) and (6)

'(8) Net Savings equals Total Program Savings less Total Program Costs, Columns (4) - (7).
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SCHEDULE R. ANNUAL REPORTING REQUIREMENTS

Chevron ESECM Table 2.1
Electrical Savings Heating Fuel Domestic Water
Yearly Energy Yearly Energy |  Energy Energy Maint. Total
BUILDING AND K-Unit KCF KWH Savings |~ Savings Savings Savings Savings Savings Savings
ENERGY CONSERVATION OPPORTUNITY (KWH) (KWH) ® (CCF) ©) (KGAL) ® ®) ©)
TOTAL BY SELECTED ECM
L1| Lighting Retrofits 51,269 607,203 $57,180 0 $0 0 $0 $1,539 $58,719
L2| Lighting Controls 2,196 2611 $2,155 0 $0 0 $0 $573 $2,728
L3| Area Lighting 2,178 24,366 $2,305 0 $0 0 $0 ($217) $2,089
M15| Decouple Building From CSP and Install Local HVAC 0 0 $0 98,843 $66,890 0 $0  $2,003 $68,893
M16| Steam Plant Blowdown Heat Recovery 0 0 $0 1,517 $5,087 306 $1,598 $0 $6,685
M31| Add Control to HVAC Systems 0 0 $0 46,077 $31,122 0 $0 $0 $31,122
W1| Water Retrofit 0 1,331 $115 22,152 $15,334 26,926 $140,635 $148 $156,303
Totals 55,643 655,511 $61,755 175,188 $118,433 21,232 $142,232 $4,046 $326,468

-74 -




Contract No. 071B1300085

Schedule R- Annual Reporting Requirements

Agency Name/Agency Contact (Include Email and Phone Number)

Facility Name/Facility Contact (Include Email and Phone Number

ESCO Name/ESCO Contact (Include Email and Phone Number)

Total Square Footage of Project Site/Contract Start Date/Contract
End Date

Current Repayment Year (ex. Yr. 3/ 2005)

Reporting Timeframe (ex. Jan 1-Dec. 31

Installed Project Cost (no financing costs)

Total Contract Value of Guaranteed Savings

Annual Value of Guaranteed Savings
Measured Energy Savings
Operational Savings

Avoided Capital Cost (if applicable)

Annual Dollar Value of Achieved Savings

Total Annual Achieved Energy Savings (MMBTU)
Electric
Natural Gas
Qil
Coal
Steam
Other

|
Annual Water Savings (kgal) ]

Annual Avoided NOx Emissions (Tons)

Annual Avoided SOx Emissions (Tons)

Annual Avoided CO2 Emissions (Tons

ENERGY STAR Rating (if applicable)
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EXHIBITS

EXHIBIT | - RESERVED FOR PERFORMANCE BOND
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EXHIBIT Il - RESERVED FOR LABOR AND MATERIAL PAYMENT BOND
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EXHIBIT 1l (i) - CERTIFICATE OF ACCEPTANCE—TECHNICAL AUDIT

STATE OF MICHIGAN

JENNIFER M. GRANHOLM DEPARTMENT OF CORRECTIONS PATRICIA L. CARUSO
GOVERNOR LANSING DIRECTOR

September 2, 2010
Mr. Kenneth Hedrick
Chevron Energy Solutions Company

5445 Corporate Drive, Suite 180
Troy, MI 48098

Dear Mr. Hedrick:

Enclosed is the Notice of Acceptance of Technical Audit Report for the Kinross Correctional Facility,
Contract Number 071130200277.

The acceptance is for the Investment Grade Audit supplied to us dated August 20, 2010 along with the
revisions emailed to us on August 30, 2010 that were high lighted for a ten year payback period

Lighting Upgrades cost § 450,359.00
Water Retrofits cost $ 558,676 00
228,229, 230 Warehouses cost § 132,391 .00
231 Staff Fitness cost § 56,314 00
233 MSI Garment cost § 270,261 .00
257 Annex building cost § 694,308.00
275 Qutside Maintenance cost $ 200,331 00
281 HR cost % 292,188 .00
Greenhouse cost § 137,451 00
DDC Controls cost § 420,134 00
Hugginin St. Steam Line cost $ 0

281 Steam Line cost $ 0

Lotal Improvement cost $ 3.212.703.00
Two years Measutement and Verification cost § 55,219.50
Total Cost {(Not to Exceed) $3,267,922 50

Total cost not to exceed $3,267,922.50 and total payback time frame of ten (10) years

If you have any questions or concerns, please feel free to contact me at (517) 242-3599.

Sincerely,

Y| El'!l(ii\\] I \/1. %7 ORRECTIONS
- , 7

serald Elmblad, Assistant Manager
Physical Plant Division
Bureau of Fiscal Management

Enclosures
cc:  Barry Wickman, Administrator, Bureau of Fiscal Management
David M. Flack, Manager, Physical Plant Division

GRANDVIEW PLAZA BUILBING - P O BOX 30003 - LANSING  MICHIGAN 48309
www michigan gov « (517) 335-1426
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Contract No. 071B0200277

EXHIBIT B
Notice of Acceptance of Technical Energy Audit Report

Notice of Acceptance

Date of Notice ~ September 2. 2010

Notice is hereby given that DTMB and Department of Corrections accept the Technical Encrgy
Audit and Project Development Proposal by Contractor, as contemplated in Section 2 of the
Technical Energy Audit and Project Proposal Contract dated July 21, 2010

Department of C. /13:-:-—tiuns ")
B Tl Pl
& L

Date September 2, 2010

When completely executed, this form is to be sent by certified mail to the Contractor by
Department of Corrections.
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EXHIBIT Il (ii) - RESERVED FOR CERTIFICATE OF ACCEPTANCE—INSTALLED
EQUIPMENT
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EXHIBIT Il - EQUIPMENT WARRANTIES

Chevron Energy Solutions provides a full one-year parts and labor warranty on all items we
install, beginning with the date of final completion. We also will honor and manage the
replacement of equipment items under manufacturers’ warranties, which extend beyond our
one-year general warranty. Some parts and systems will include extended warranties as a
standard (for example, refrigeration compressors will include a 5-year warranty).
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APPENDICES
APPENDIX A - RFP FOR ESCO SOLICITATION

Refer to RFP No. 07110200107 dated April 22, 2010.
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APPENDIX B - ESCO PROPOSAL

Refer to Chevron Energy Solutions Company Proposal dated June 3, 2010.
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APPENDIX C - TECHNICAL ENERGY AUDIT REPORT

Refer to Chevron Energy Solutions Company Technical Energy Audit Report dated
August 20, 2010.
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PRE-EXISTING SERVICE CONTRACTS — Deleted, Not Applicable
ENERGY SAVINGS PROJECTIONS

Please refer to Schedule R — Annual Reporting Requirements for the entire facility.

FACILITY CHANGES CHECKLIST

Refer to Section 17.2 - Reported Material Changes; Notice by Agency

CURRENT AND KNOWN CAPITAL PROJECTS AT FACILITY — Deleted, Not Applicable

-85 -



DEFINITIONS

Article 2, Terms and Conditions

2.000
2.001
2.002
2.003
2.004
2.005
2.006
2.007
2.008
2.009
2.010
2.011
2.012

2.020
2.021
2.022
2.023
2.024
2.025
2.026
2.027
2.028
2.029

2.030
2.031
2.032
2.033
2.034
2.035
2.036
2.037

2.040
2.041
2.042
2.043
2.044
2.045
2.046
2.047
2.048

2.050
2.051
2.052

2.060
2.061
2.062

Contract No. 071B1300085

Article 2 - DTMB Terms and Conditions
Table of Contents

Contract Structure and TEIMN.......cueeveiieeeiie e
(070 o1 = Tod W 1= ¢ o 1 S
OPLIONS 10 RENEW .....ccuieiiiee sttt et na e srenrs
Legal EFfEC......oco e
Attachments & EXNIDITS ......ccooiiiiiic e
(O] 0 (<] ] oo SRRSO U PP
Order Of PrECEOABNCE .....veeivi ettt ettt sttt e e eaee e e
HEAAINGS ...ttt bbbt
Form, FUNCLioN & ULIILY .....ocoiviiicecec e e
Reformation and Severability ..o
Consents and APPIOVAIS.........ccviviieiie e sre s
NO Waiver of Defaull.........c..oovoiiiiiiiei e
SUNVIVAL ..ottt be e be e abeenbeenbesaaesreens

Contract ADMINISTration ...........cocooieiiiieie e
I1SSUING OFFICE. ...ttt
Contract Compliance INSPector (CCI)......oociiiiiiiiie e
g (o] [Te 1Y =T g T o T-] PR UR PP
Change REGUESTS .......cveiviiticie ettt st sr b e srenras
[N 0] AT OO PRPRTRN
Binding ComMMITMENTS.......ccoiiiiiiiecccie e
Relationship of the Parti€s .........ccccoviveieicie i
Covenant of Good Faith ...
F ANy [0 L1 o £ PSSR

GENEIAl PrOVISIONS .....vecivieitiiitie ittt ettt et ebe e bbb beebeenre e
MEAIA REIBASES ......c.vvieceee ettt e re e s tbe s areesare s
Contract DiStriDULION .......ccviiiii et
(=T 1 0] £ OO
WeDbSite INCOrPOratioN..........cccciiiiiieiiice s sre
Future Bidding PreClUSION .........c.cccviieieiiie e
Freedom of INfOrmation...........cccoie i
DT 1T= Y (=] g = ToT0 Y= T oY

Financial ProviSIONS ........cccccveieiiicie et
Fixed Prices for Services/Deliverables ...
Adjustments for Reductions in Scope of Services/Deliverables.......................
Services/Deliverables COVEFed....... ..ot s
Invoicing and Payment — In General............ccccoovvviieiiic s
PrO-FALION ...ttt ettt nre e
ANTIErUSt ASSIGNIMENT.....cviiiiicc e s re e sresbe e sre s
FiNal PAQYMENT ..o
Electronic Payment ReqQUIrEMENT ........c.covvieiiiirieie e

EMPIOYMENT TAXES ...ttt ettt
SAIES AN USE TAXES ...ttt

Contract ManagemEeNT.........c.oouiiiieieerie e
Contractor Personnel Qualifications...........ccccocveiiiiiiieniesie e
Contractor Key Personnel.........ccccceieiiiiiise i




2.063
2.064
2.065
2.066
2.067
2.068

2.070
2.071
2.072
2.073
2.074
2.075

2.080
2.081
2.082

2.090
2.091
2.092
2.093

2.100
2.101
2.102
2.103
2.104
2.105

2.110
2.111
2.112
2.113
2.114
2.115

2.120
2.121
2.122
2.123
2.124
2.125
2.126
2.127
2.128

2.130
2.131
2.132
2.133

2.140
2.141
2.142
2.143
2.144
2.145
2.146

Contract No. 071B1300085

Re-assignment of Personnel at the State’s REQUEST ..........cccocvviviicieicic e
Contractor Personnel LOCALION ........ccociiiiiieiie ettt
Contractor 1dentifiCation .........ccooieio s
Cooperation With Third Parties. ...
Contract Management ReSpPONSIDIIITIES .......c..coviiiiiiiiiii e
Contractor Return of State EQUIPMENT/RESOUICES ........cccoiiiiiiiiie e
Subcontracting By CONIrACION...........cuoiiiieeieee s
Contractor full RESPONSIDIILY ....cc.cviiiiiii e

State ConseNnt t0 AeIEgALION .......ocv i
Subcontractor BouNd t0 CONTIACT ...........cooiiiiiiiicce e

FIOW DIOWN ...ttt b et b ettt bbbtk bbbt b et bbb nn e
COMPELITIVE SEIBCTION ...ttt

State ReSPONSIDIITIES .......cviiiie e

[=Lo (U1 o] 40 =] o | PSSRSO TP
FACTIITIES ..ttt bbb bbbt b e bbbt b bbbt re e e
ST | ]SSPSR PSRRI

[T 108 (0 | 010 ] o @ =T 2P
Security Breach NOtIfiCAtiON..........cccoiiiiiiiices e

PCI Data Security Requirements — Deleted, Not Applicable ..., - 103 -
CONTIAENTIAIILY ...oveceecciece e e sre e ere s -103 -
CONTIABNTIAIITY . ... et e bbbttt se bbb e -104 -
Protection and Destruction of Confidential Information ............ccccccooveviininciincinecee, - 104 -
EXCIUSIONS ...ttt sttt s b et b et b et et s b et s b et et b et et r e - 104 -
[N TO I L g o ET=To l T | oSO -104 -
LR Lo (YT @ o] 1T T= 1 o] P -105 -
Records and INSPECLIONS .........ccceiiee e cee et e e s e e re e sae e s reesreesneesnaeeneean - 105 -
Inspection of WOrK PerfOrmed ...ttt - 105 -
EXamination OF RECOIAS .......oouiiiiiiiii bt e e - 105 -
REENTION OF RECOITS .....oviieiiie bbb bbbt e e e - 105 -
AUAIT RESOIUTION ...ttt st b et b e b et et e e e sbe b b - 105 -
Lt o 0] T PP UPRPPPPRTI - 105 -
LT U = L TSRS - 106 -
Warranties and RepreSENtatiONS..........cccvieiiiieiieieeie s se e e e re e aeee e sresaesnens - 106 -
Warranty of Merchantability ... -107 -
Warranty of Fitness for a Particular PUFPOSE. ... -107 -
WAFTANTY OF TIEIE ..ot -107 -
EQUIPMENT WAFTANTY ...ttt bbbttt bbb e e e b e -107 -
EQUIPMENT 10 D8 INBW ...t bbbt -108 -
Pronibited PrOQUCTS........c.oiiie bbbt sbe s -108 -
(1] Yo [U 1= Tot Tl o il 2T =T Tod o [ - 108 -
INISUTBINCE ...ttt bbb et et s bt et e et e e sb e e e be e e an e e be e abeenes - 108 -
LIty INSUFANCE. ... ciiecee ettt e te s resre e e esaesnenreneennens -108 -
SUbCONTIractor INSUFANCE COVETAQE. .....c..oiiiiieieite ettt et ettt sb et r et sbe e -110-
Certificates of Insurance and Other ReqUITEMENTS........ccccooiiiirriine i -110-
INAEMNITICATION ... -111-
General INAdeMNITICALION ......oiuiiiii e -111-
Code INAEMNIFICALION .......oiiiiiciie et sb et e b e e b e -111 -
Employee INdemMnifiCatioN .........cccoiiiiiiiiicic e -111-
Patent/Copyright Infringement Indemnification...............cccocvviviiiieiii s, -111-
Continuation of Indemnification OblgationS...........cccovcviiiiieireieecre e -112 -
INAeMNIfICAtION PrOCEAUIES. ..ottt -112 -



2.150
2.151
2.152
2.153
2.154
2.155
2.156
2.157
2.158

2.160
2.161

2.170
2.171
2.172
2.173
2.174
2.175
2.176

2.180
2.181
2.182
2.183

2.190
2.191
2.192
2.193
2.194

2.200
2.201
2.202
2.203
2.204

2.210
2.211
2.212
2.213

2.220
2.221

2.230
2.231
2.232
2.233

2.240
2.241
2.242
2.243
2.244

2.250
2.251
2.252

Contract No. 071B1300085

Termination/CanCeIAtioON .........vvvieieeeeeeceee et e e s et e e e e e e s e saarees

Notice and Right to Cur
Termination for Cause .

L

Termination fOr CONVENIENCE ........ooovcuiiii ettt ettt et e s et e s s sba e e s s sb b e e e s sabae s s sbaneessrbaeeas
Termination for NON-APProPriatioN.........ccoceiiiiiiiie e e

Termination for Crimin

F=Y I O] 0 V2 To1 A o] o VTR

Termination for Approvals ReSCINAEd..........cccccviiiieiiii e e
Rights and Obligations Upon TermMiNatioN ..........cccceeiveiiiieiesesie e

Reservation of Rights....

Termination DY CONTraCtor .........ccvo e
Termination DY CONTIACION........c.oiiiiie ettt sre e

Transition Responsibil

TS ettt ettt ettt ettt e e e ettt e e e e e e r e ——ra e e e e ra i ——————as

Contractor Transition ReSPONSIDIIITIES..........ccccveviiiiiiii s
Contractor Personnel TranSitioN.........cccce it

Contractor Information

LI = 1211 1] TR

Contractor SOfEWAre TraNSITION .....cecicii ittt sae e sare s

Transition Payments.....
State Transition Respon

Stop Work .........c.c.......
Stop Work Orders ........

R |1 1 [

Cancellation or Expiration of Stop WOrK Order ...
AN | (o LYY= Ya (ot c N A O] 0] { =T {0] gl O a1 - TR

Dispute Resolution .....
In General........c.c.ccce.e.

Informal DiSpute RESOIUTION .......cviiiiiiiiiiiee s

Injunctive Relief............
Continued Performance

Federal and State Contract REQUIFEMENTS ..........cocerieiriiiniiire e

Nondiscrimination ........
Unfair Labor Practices.

Workplace Safety and Discriminatory Harassment .............ccocveiviiveveienesiesesiesieeseeseesie e e

Prevailing Wage............

Governing Law............
Governing Law..............
Compliance with Laws .
Jurisdiction....................

Limitation of Liability
Limitation of Liability ..

Disclosure Responsibil
Disclosure of Litigation

L1 =R

Call Center Disclosure — Deleted, Not Applicable. ..o

Bankruptcy ...

Performance...............
Time of Performance....
Service Level Agreemen
Liquidated Damages.....
Excusable Failure..........

Approval of Deliverabl

5 (SLLAS) e e

L

Delivery ReSpONSIDIIITIES .........cooiiiiiiiie e e

Delivery of Deliverables




Contract No. 071B1300085

e T =11 o SRS
2.254  Approval of Deliverables, In GENEral ..........ccccocoviiieiisie e
2.255  Process For Approval of Written Deliverables ...
2.256  Process for APProval Of SEIVICES ..ot
2.257  Process for Approval of Physical Deliverables...........ccocoiiiiinee
2.258  FINAI ACCEPLANCE ... ccuieeite ittt e et b e b e bt e bt st e e et e bt sb e et e s bt e b e e e enbeneeebe b
2.260 OWNEISNIID ..ttt b bbbttt b b e b
2.261  Ownership of Work Product DY SEate..........ccccvciviiiiiiiiic e
2.262  VeStiNg OF RIGNTS .....c.voiii it nne e e
W T = YT | o £S3N [J I0 | r- USSSP
2.264  OWNErship Of MAterialS........c.ccviieieicc s
2.270 SEALE SEANUAIAS ... eveieiieieee bbb
2.271  Existing TeChnology STANTAITS .........ccoiiiiiiiiiiiee e
2.272  ACCEPLADIE USE POLICY .....eieiitiiiii ettt bbbttt sb e
2.273  SYSTEMS CRANGES ....ecieiiieie sttt e e bbb e te e s e e s e e e et e ee st e s teebeetee e enteseentenre e
2.280 Extended Purchasing - Deleted, Not Applicable...........ccoooiieiiiiiiiiee e
2.281 MIDEAL- Deleted, NOt APPLICADIE.........coiiiieceeece e
2.282 State Employee Purchases — Deleted, Not Applicable
2.290 ENVironmental ProViSION ..........ccociiiiiiiiie st
2.291  ENVIronmMental PrOVISION ...t
2.300 ONEr PrOVISIONS ......eiiiiiecesee ettt ettt et seeseeeneeseeeneas
2.301 Forced Labor, Convict Labor, Forced or Indentured Child Labor, or Indentured Servitude Made
IVIBLETTAIS ...ttt sttt s bt s et e e e s e b se bt e b se e b e ek st et e ebe st e b e ebe e et e et et e ene e -129 -

-89 -



Contract No. 071B1300085
DEFINITIONS

“Days” means calendar days unless otherwise specified.

“24x7x365” means 24 hours a day, seven days a week, and 365 days a year (including the 366th day in a
leap year).

“Additional Service” means any Services/Deliverables within the scope of the Contract, but not
specifically provided under any Statement of Work, that once added will result in the need to provide the
Contractor with additional consideration.

“Audit Period” means the seven year period following Contractor’s provision of any work under the
Contract.

“Bidder(s)” are those companies that submit a proposal in response to this RFP.

“Business Day,” whether capitalized or not, shall mean any day other than a Saturday, Sunday,
Office of State Employer mandated furlough day, or State-recognized legal holiday (as
identified in the Collective Bargaining Agreement for State employees) from 8:00am EST
through 5:00pm EST unless otherwise stated.

“Blanket Purchase Order” is an alternate term for Contract and is used in the States computer system.
“Business Critical” means any function identified in any Statement of Work as Business Critical.
“Chronic Failure” is defined in any applicable Service Level Agreements.

“Deleted — Not Applicable” means that section is not applicable or included in this RFP. This is used as a
placeholder to maintain consistent numbering.

“Deliverable” means physical goods and/or commodities as required or identified by a Statement of Work
“DMB” means the Michigan Department of Management and Budget

“Environmentally preferable products” means a product or service that has a lesser or reduced effect on
human health and the environment when compared with competing products or services that serve the
same purpose. Such products or services may include, but are not limited to, those which contain recycled
content, minimize waste, conserve energy or water, and reduce the amount of toxics either disposed of or
consumed.

“Excusable Failure” has the meaning given in Section 2.244.
“Hazardous material” means any material defined as hazardous under the latest version of federal

Emergency Planning and Community Right-to-Know Act of 1986 (including revisions adopted during the
term of the Contract).

“Incident” means any interruption in Services.

“ITB” is a generic term used to describe an Invitation to Bid. The ITB serves as the document for
transmitting the RFP to potential Bidders

“Key Personnel” means any Personnel designated in Section 1.031 as Key Personnel.
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“New Work” means any Services/Deliverables outside the scope of the Contract and not
specifically provided under any Statement of Work, that once added will result in the need to provide the
Contractor with additional consideration.

“Ozone-depleting substance” means any substance the Environmental Protection Agency designates in 40
CFR part 82 as: (1) Class I, including, but not limited to, chlorofluorocarbons, halons, carbon
tetrachloride, and methyl chloroform; or (2) Class Il, including, but not limited to,
hydrochlorofluorocarbons.

“Post-Consumer Waste” means any product generated by a business or consumer which has served its
intended end use, and which has been separated or diverted from solid waste for the purpose of recycling
into a usable commaodity or product, and which does not include post-industrial waste.

“Post-Industrial Waste” means industrial by-products which would otherwise go to disposal and wastes
generated after completion of a manufacturing process, but does not include internally generated scrap
commonly returned to industrial or manufacturing processes.

“Recycling” means the series of activities by which materials that are no longer useful to the generator are
collected, sorted, processed, and converted into raw materials and used in the production of new products.
This definition excludes the use of these materials as a fuel substitute or for energy production.

“Reuse” means using a product or component of municipal solid waste in its original form more than
once.

“RFP” means a Request for Proposal designed to solicit proposals for services.
“Services” means any function performed for the benefit of the State.

“Source reduction” means any practice that reduces the amount of any hazardous substance, pollutant, or
contaminant entering any waste stream or otherwise released into the environment prior to recycling,
energy recovery, treatment, or disposal.

“State Location” means any physical location where the State performs work. State Location may include
state-owned, leased, or rented space.

“Subcontractor” means a company Contractor delegates performance of a portion of the Services to, but
does not include independent contractors engaged by Contractor solely in a staff augmentation role.

“Unauthorized Removal” means the Contractor’s removal of Key Personnel without the prior written
consent of the State.

“Waste prevention” means source reduction and reuse, but not recycling.

“Waste reduction”, or “pollution prevention” means the practice of minimizing the generation of waste at
the source and, when wastes cannot be prevented, utilizing environmentally sound on-site or off-site
reuse and recycling. The term includes equipment or technology modifications, process or procedure
modifications, product reformulation or redesign, and raw material substitutions. Waste treatment,
control, management, and disposal are not considered pollution prevention, per the definitions under Part
143, Waste Minimization, of the Natural Resources and Environmental Protection Act (NREPA), 1994
PA 451, as amended.
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“Work in Progress” means a Deliverable that has been partially prepared, but has not been
presented to the State for Approval.

“Work Product” refers to any data compilations, reports, and other media, materials, or other objects or

works of authorship created or produced by the Contractor as a result of an in furtherance of performing
the services required by this Contract.
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Article 2, Terms and Conditions

2.000 Contract Structure and Term

2.001 Contract Term
This Contract is for a period of three years, 13 days beginning October 19, 2010 through October 31,
2013. All outstanding Purchase Orders must also expire upon the termination (cancellation for any of the
reasons listed in Section 2.150) of the Contract, unless otherwise extended under the Contract. Absent an
early termination for any reason, Purchase Orders issued but not expired, by the end of the Contract’s
stated term, will remain in effect for the balance of the fiscal year for which they were issued.

2.002 Options to Renew — Deleted, Not Applicable

2.003 Legal Effect
Contractor shall show acceptance of this Contract by signing two copies of the Contract and returning
them to the Contract Administrator. The Contractor shall not proceed with the performance of the work
to be done under the Contract, including the purchase of necessary materials, until both parties have
signed the Contract to show acceptance of its terms, and the Contractor receives a contract
release/purchase order that authorizes and defines specific performance requirements.

Except as otherwise agreed in writing by the parties, the State assumes no liability for costs incurred by
Contractor or payment under this Contract, until Contractor is notified in writing that this Contract (or
Change Order) has been approved by the State Administrative Board (if required), approved and signed
by all the parties, and a Purchase Order against the Contract has been issued.

2.004 Attachments & Exhibits
All Attachments and Exhibits affixed to any and all Statement(s) of Work, or appended to or referencing
this Contract, are incorporated in their entirety and form part of this Contract.

2.005 Ordering
The State will issue a written Purchase Order, Blanket Purchase Order, Direct Voucher or Procurement
Card Order, which must be approved by the Contract Administrator or the Contract Administrator's
designee, to order any Services/Deliverables under this Contract. All orders are subject to the terms and
conditions of this Contract. No additional terms and conditions contained on either a Purchase Order or
Blanket Purchase Order apply unless they are also specifically contained in that Purchase Order's or
Blanket Purchase Order's accompanying Statement of Work. Exact quantities to be purchased are
unknown, however, the Contractor will be required to furnish all such materials and services as may be
ordered during the CONTRACT period. Quantities specified, if any, are estimates based on prior
purchases, and the State is not obligated to purchase in these or any other quantities.

2.006 Order of Precedence
@) The Contract, including any Statements of Work and Exhibits, to the extent not contrary to the
Contract, each of which is incorporated for all purposes, constitutes the entire agreement between the
parties with respect to the subject matter and supersedes all prior agreements, whether written or oral,
with respect to the subject matter and as additional terms and conditions on the purchase order must apply
as limited by Section 2.005.

(b) In the event of any inconsistency between the terms of the Contract and a Statement of Work, the
terms of the Statement of Work will take precedence (as to that Statement of Work only); provided,
however, that a Statement of Work may not modify or amend the terms of the Contract, which may be
modified or amended only by a formal Contract amendment.
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2.007 Headings
Captions and headings used in the Contract are for information and organization purposes. Captions and
headings, including inaccurate references, do not, in any way, define or limit the requirements or terms
and conditions of the Contract.

2.008 Form, Function & Utility
If the Contract is for use of more than one State agency and if the Deliverable/Service does not the meet
the form, function, and utility required by that State agency, that agency may, subject to State purchasing
policies, procure the Deliverable/Service from another source.

2.009 Reformation and Severability
Each provision of the Contract is severable from all other provisions of the Contract and, if one or more
of the provisions of the Contract is declared invalid, the remaining provisions of the Contract remain in
full force and effect.

2.010 Consents and Approvals
Except as expressly provided otherwise in the Contract, if either party requires the consent or approval of
the other party for the taking of any action under the Contract, the consent or approval must be in writing
and must not be unreasonably withheld or delayed.

2.011 No Waiver of Default
If a party fails to insist upon strict adherence to any term of the Contract then the party has not waived the
right to later insist upon strict adherence to that term, or any other term, of the Contract.

2.012 Survival
Any provisions of the Contract that impose continuing obligations on the parties, including without
limitation the parties’ respective warranty, indemnity and confidentiality obligations, survive the
expiration or termination of the Contract for any reason. Specific references to survival in the Contract
are solely for identification purposes and not meant to limit or prevent the survival of any other section.

2.020 Contract Administration

2.021 Issuing Office
This Contract is issued by the Department of Management and Budget, Purchasing Operations and the
Department of Energy, Labor and Economic Growth (collectively, including all other relevant State of
Michigan departments and agencies, the “State”). Purchasing Operations is the sole point of contact in
the State with regard to all procurement and contractual matters relating to the Contract. Purchasing
Operations_is the only State office authorized to change, modify, amend, alter or clarify the prices,
specifications, terms and conditions of this Contract. The Contractor Administrator within Purchasing
Operations for this Contract is:

Sue Cieciwa, Buyer Specialist
Purchasing Operations
Department of Management and Budget
Mason Bldg, 2nd Floor
PO Box 30026
Lansing, MI 48909
Cieciwas@michigan.gov
Phone: (517) 373-0301
Fax: (517) 335-0046
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2.022 Contract Compliance Inspector (CCI)
After DMB-PurchOps receives the properly executed Contract, it is anticipated that the Director of
Purchasing Operations, in consultation with Department of Energy, Labor and Economic Growth, will
direct the person named below, or any other person so designated, to monitor and coordinate the activities
for the Contract on a day-to-day basis during its term. However, monitoring of this Contract implies no
authority to change, modify, clarify, amend, or otherwise alter the prices, terms, conditions and
specifications of the Contract as that authority is retained by DMB Purchasing Operations. The
Contract Compliance Inspector for this Contract is:

Jerry EImblad
Assistant Manager
Physical Plant Division
Michigan Department of Corrections
Grandview Plaza
P.O. Box 30003
Lansing, MI 48909
elmblajr@michigan.gov
Phone: (517) 373-4471
Fax: (517) 241-5129

2.023 Project Manager
The following individual will oversee the project:

Jeff Niemi
Regional Physical Plant Supervisor, Region 1
Michigan Department of Corrections
4533 West Industrial Park Dr.
Kincheloe, M1 49788
niemije@michigan.gov
Phone: (906) 495-1005 ext. 241
Fax: (906) 495-1072

2.024 Change Requests
The State reserves the right to request from time to time any changes to the requirements and
specifications of the Contract and the work to be performed by the Contractor under the Contract. During
the course of ordinary business, it may become necessary for the State to discontinue certain business
practices or create Additional Services/Deliverables. At a minimum, to the extent applicable, the State
would like the Contractor to provide a detailed outline of all work to be done, including tasks necessary to
accomplish the services/deliverables, timeframes, listing of key personnel assigned, estimated hours for
each individual per task, and a complete and detailed cost justification.

If the Contractor does not so notify the State, the Contractor has no right to claim thereafter that it is
entitled to additional compensation for performing that service or providing that deliverable.

Change Requests:
(a) By giving Contractor written notice within a reasonable time, the State must be entitled to
accept a Contractor proposal for Change, to reject it, or to reach another agreement with
Contractor. Should the parties agree on carrying out a Change, a written Contract Change Notice
must be prepared and issued under this Contract, describing the Change and its effects on the
Services and any affected components of this Contract (a “Contract Change Notice”).
(b) No proposed Change must be performed until the proposed Change has been specified in a
duly executed Contract Change Notice issued by the Department of Management and Budget,
Purchasing Operations.
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(c) If the State requests or directs the Contractor to perform any activities that

Contractor believes constitute a Change, the Contractor must notify the State that it believes the
requested activities are a Change before beginning to work on the requested activities. If the
Contractor fails to notify the State before beginning to work on the requested activities, then the
Contractor waives any right to assert any claim for additional compensation or time for
performing the requested activities. If the Contractor commences performing work outside the
scope of this Contract and then ceases performing that work, the Contractor must, at the request
of the State, retract any out-of-scope work that would adversely affect the Contract.

2.025 Notices
Any notice given to a party under the Contract must be deemed effective, if addressed to the party as
addressed below, upon: (i) delivery, if hand delivered; (ii) receipt of a confirmed transmission by
facsimile if a copy of the notice is sent by another means specified in this Section; (iii) the third Business
Day after being sent by U.S. mail, postage pre-paid, return receipt requested; or (iv) the next Business
Day after being sent by a nationally recognized overnight express courier with a reliable tracking system.

State:

State of Michigan
Purchasing Operations
Attention: Sue Cieciwa
PO Box 30026

530 West Allegan
Lansing, Michigan 48909

Contractor:

Chevron Energy Solutions Company
Attention: Ken Hedrick

5445 Corporate Drive, Suite 180
Troy, MI 48098

Either party may change its address where notices are to be sent by giving notice according to this
Section.

2.026 Binding Commitments
Representatives of Contractor must have the authority to make binding commitments on Contractor’s
behalf within the bounds set forth in the table. Contractor may change the representatives from time to
time upon written notice.

2.027 Relationship of the Parties
The relationship between the State and Contractor is that of client and independent contractor. No agent,
employee, or servant of Contractor or any of its Subcontractors must be or must be deemed to be an
employee, agent or servant of the State for any reason. Contractor will be solely and entirely responsible
for its acts and the acts of its agents, employees, servants and Subcontractors during the performance of
the Contract.

2.028 Covenant of Good Faith
Each party must act reasonably and in good faith. Unless stated otherwise in the Contract, the parties will
not unreasonably delay, condition or withhold the giving of any consent, decision or approval that is
either requested or reasonably required of them in order for the other party to perform its responsibilities
under the Contract.

2.029 Assignments
() Neither party may assign the Contract, or assign or delegate any of its duties or obligations under the
Contract, to any other party (whether by operation of law or otherwise), without the prior written consent
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of the other party; provided, however, that the State may assign the Contract to any other

State agency, department, division or department without the prior consent of Contractor and Contractor
may assign the Contract to an affiliate so long as the affiliate is adequately capitalized and can provide
adequate assurances that the affiliate can perform the Contract. The State may withhold consent from
proposed assignments, subcontracts, or novations when the transfer of responsibility would operate to
decrease the State’s likelihood of receiving performance on the Contract or the State’s ability to recover
damages.

(b) Contractor may not, without the prior written approval of the State, assign its right to receive
payments due under the Contract. If the State permits an assignment, the Contractor is not relieved of its
responsibility to perform any of its contractual duties, and the requirement under the Contract that all
payments must be made to one entity continues.

(c) If the Contractor intends to assign the contract or any of the Contractor's rights or duties under the
Contract, the Contractor must notify the State in writing at least 90 days before the assignment. The
Contractor also must provide the State with adequate information about the assignee within a reasonable
amount of time before the assignment for the State to determine whether to approve the assignment.

2.030 General Provisions

2.031 Media Releases
News releases (including promotional literature and commercial advertisements) pertaining to the RFP
and Contract or project to which it relates shall not be made without prior written State approval, and then
only in accordance with the explicit written instructions from the State. No results of the activities
associated with the RFP and Contract are to be released without prior written approval of the State and
then only to persons designated.

2.032 Contract Distribution
Purchasing Operations retains the sole right of Contract distribution to all State agencies and local units of
government unless other arrangements are authorized by Purchasing Operations.

2.033 Permits
Contractor must obtain and pay any associated costs for all required governmental permits, licenses and
approvals for the delivery, installation and performance of the Services. The State must pay for all costs
and expenses incurred in obtaining and maintaining any necessary easements or right of way.

2.034 Website Incorporation
The State is not bound by any content on the Contractor’s website, even if the Contractor’s
documentation specifically referenced that content and attempts to incorporate it into any other
communication, unless the State has actual knowledge of the content and has expressly agreed to be
bound by it in a writing that has been manually signed by an authorized representative of the State.

2.035 Future Bidding Preclusion
Contractor acknowledges that, to the extent this Contract involves the creation, research, investigation or
generation of a future RFP, it may be precluded from bidding on the subsequent RFP. The State reserves
the right to disqualify any Bidder if the State determines that the Bidder has used its position (whether as
an incumbent Contractor, or as a Contractor hired to assist with the RFP development, or as a Vendor
offering free assistance) to gain a competitive advantage on the RFP.
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2.036 Freedom of Information
All information in any proposal submitted to the State by Contractor and this Contract is subject to the
provisions of the Michigan Freedom of Information Act, 1976 Public Act No. 442, as amended, MCL
15.231, et seq (the “FOIA™).

2.037 Disaster Recovery
Contractor and the State recognize that the State provides essential services in times of natural or man-
made disasters. Therefore, except as so mandated by Federal disaster response requirements, Contractor
personnel dedicated to providing Services/Deliverables under this Contract will provide the State with
priority service for repair and work around in the event of a natural or man-made disaster.

2.040 Financial Provisions

2.041 Fixed Prices for Services/Deliverables
Each Statement of Work or Purchase Order issued under this Contract shall specify (or indicate by
reference to the appropriate Contract Exhibit) the firm, fixed prices for all Services/Deliverables, and the
associated payment milestones and payment amounts. The State may make progress payments to the
Contractor when requested as work progresses, but not more frequently than monthly, in amounts
approved by the Contract Administrator, after negotiation. Contractor must show verification of
measurable progress at the time of requesting progress payments.

2.042 Adjustments for Reductions in Scope of Services/Deliverables
If the scope of the Services/Deliverables under any Statement of Work issued under this Contract is
subsequently reduced by the State, the parties shall negotiate an equitable reduction in Contractor’s
charges under such Statement of Work commensurate with the reduction in scope.

2.043 Services/Deliverables Covered
For all Services/Deliverables to be provided by Contractor (and its Subcontractors, if any) under this
Contract, the State shall not be obligated to pay any amounts in addition to the charges specified in this
Contract.

2.044 Invoicing and Payment — In General
@ Each Statement of Work issued under this Contract shall list (or indicate by reference to the
appropriate Contract Exhibit) the prices for all Services/Deliverables, equipment and commaodities to be
provided, and the associated payment milestones and payment amounts.
(b) Each Contractor invoice will show details as to charges by Service/Deliverable component and
location at a level of detail reasonably necessary to satisfy the State’s accounting and charge-back
requirements. Invoices for Services performed on a time and materials basis will show, for each
individual, the number of hours of Services performed during the billing period, the billable skill/labor
category for such person and the applicable hourly billing rate. Prompt payment by the State is
contingent on the Contractor’s invoices showing the amount owed by the State minus any holdback
amount to be retained by the State in accordance with Section 1.064.
(©) Correct invoices will be due and payable by the State, in accordance with the State’s standard
payment procedure as specified in 1984 Public Act No. 279, MCL 17.51 et seq., within 45 days after
receipt, provided the State determines that the invoice was properly rendered.
(d) Contract Payment Schedule
1. Contractor request for performance-based payment.
The Contractor may submit requests for payment of performance-based payments not
more frequently than monthly, in a form and manner acceptable to the Contract
Administrator. Unless otherwise authorized by the Contract Administrator, all
performance-based payments in any period for which payment is being requested shall
be included in a single request, appropriately itemized and totaled.
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2. Approval and payment of requests.

a) The Contractor shall not be entitled to payment of a request for performance-based
payment prior to successful accomplishment of the event or performance criterion for
which payment is requested. The Contract Administrator shall determine whether the
event or performance criterion for which payment is requested has been successfully
accomplished in accordance with the terms of the contract. The Contract
Administrator may, at any time, require the Contractor to substantiate the successful
performance of any event or performance criterion, which has been or is represented
as being payable.

b) A payment under this performance-based payment clause is a contract
financing payment under the Quick Payment Terms in Section 1.061 of this Contract.

C) The approval by the Contract Administrator of a request for performance-based
payment does not constitute an acceptance by the Government and does not excuse the
Contractor from performance of obligations under this Contract.

2.045 Pro-ration
To the extent there are any Services that are to be paid for on a monthly basis, the cost of such Services
shall be pro-rated for any partial month.

2.046 Antitrust Assignment
The Contractor assigns to the State any claim for overcharges resulting from antitrust violations to the
extent that those violations concern materials or services supplied by third parties to the Contractor,
toward fulfillment of this Contract.

2.047 Final Payment
The making of final payment by the State to Contractor does not constitute a waiver by either party of any
rights or other claims as to the other party’s continuing obligations under the Contract, nor will it
constitute a waiver of any claims by one party against the other arising from unsettled claims or failure by
a party to comply with this Contract, including claims for Services and Deliverables not reasonably
known until after acceptance to be defective or substandard. Contractor’s acceptance of final payment by
the State under this Contract shall constitute a waiver of all claims by Contractor against the State for
payment under this Contract, other than those claims previously filed in writing on a timely basis and still
unsettled.

2.048 Electronic Payment Requirement
Electronic transfer of funds is required for payments on State Contracts. Contractors are required to
register with the State electronically at http://www.cpexpress.state.mi.us. As stated in Public Act 431 of
1984, all contracts that the State enters into for the purchase of goods and services shall provide that
payment will be made by electronic fund transfer (EFT).

2.050 Taxes

2.051 Employment Taxes
Contractors are expected to collect and pay all applicable federal, state, and local employment taxes,
including the taxes.

2.052 Sales and Use Taxes
Contractors are required to be registered and to remit sales and use taxes on taxable sales of tangible
personal property or services delivered into the State. Contractors that lack sufficient presence in
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Michigan to be required to register and pay tax must do so as a volunteer. This requirement

extends to: (1) all members of any controlled group as defined in § 1563(a) of the Internal Revenue Code
and applicable regulations of which the company is a member, and (2) all organizations under common
control as defined in § 414(c) of the Internal Revenue Code and applicable regulations of which the
company is a member that make sales at retail for delivery into the State are registered with the State for
the collection and remittance of sales and use taxes. In applying treasury regulations defining “two or
more trades or businesses under common control” the term *“organization” means sole proprietorship, a
partnership (as defined in § 701(a)(2) of the Internal Revenue Code), a trust, an estate, a corporation, or a
limited liability company.

2.060 Contract Management

2.061 Contractor Personnel Qualifications
All persons assigned by Contractor to the performance of Services under this Contract must be employees
of Contractor or its majority-owned (directly or indirectly, at any tier) subsidiaries (or a State-approved
Subcontractor) and must be fully qualified to perform the work assigned to them. Contractor must
include a similar provision in any subcontract entered into with a Subcontractor. For the purposes of this
Contract, independent contractors engaged by Contractor solely in a staff augmentation role must be
treated by the State as if they were employees of Contractor for this Contract only; however, the State
understands that the relationship between Contractor and Subcontractor is an independent contractor
relationship.

2.062 Contractor Key Personnel
@ The Contractor must provide the Contract Compliance Inspector with the names of the Key
Personnel.
(b) Key Personnel must be dedicated as defined in the Statement of Work to the Project for its
duration in the applicable Statement of Work with respect to other individuals designated as Key
Personnel for that Statement of Work.
(c) The State will have the right to recommend and approve in writing the initial assignment, as well
as any proposed reassignment or replacement, of any Key Personnel. Before assigning an individual to
any Key Personnel position, Contractor will notify the State of the proposed assignment, will introduce
the individual to the appropriate State representatives, and will provide the State with a resume and any
other information about the individual reasonably requested by the State. The State reserves the right to
interview the individual before granting written approval. In the event the State finds a proposed
individual unacceptable, the State will provide a written explanation including reasonable detail outlining
the reasons for the rejection.
(d) Contractor must not remove any Key Personnel from their assigned roles on the Contract without
the prior written consent of the State. The Contractor’s removal of Key Personnel without the prior
written consent of the State is an unauthorized removal (“Unauthorized Removal”). Unauthorized
Removals does not include replacing Key Personnel for reasons beyond the reasonable control of
Contractor, including illness, disability, leave of absence, personal emergency circumstances, resignation
or for cause termination of the Key Personnel’s employment. Unauthorized Removals does not include
replacing Key Personnel because of promotions or other job movements allowed by Contractor personnel
policies or Collective Bargaining Agreement(s) as long as the State receives prior written notice before
shadowing occurs and Contractor provides 30 days of shadowing unless parties agree to a different time
period. The Contractor with the State must review any Key Personnel replacements, and appropriate
transition planning will be established. Any Unauthorized Removal may be considered by the State to be
a material breach of the Contract, in respect of which the State may elect to exercise its termination and
cancellation rights.
(e The Contractor must notify the Contract Compliance Inspector and the Contract Administrator at
least 10 business days before redeploying non-Key Personnel, who are dedicated to primarily to the
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Project, to other projects. If the State does not object to the redeployment by its scheduled
date, the Contractor may then redeploy the non-Key Personnel.

2.063 Re-assignment of Personnel at the State’s Request
The State reserves the right to require the removal from the Project of Contractor personnel found, in the
judgment of the State, to be unacceptable. The State’s request must be written with reasonable detail
outlining the reasons for the removal request. Additionally, the State’s request must be based on
legitimate, good-faith reasons. Replacement personnel for the removed person must be fully qualified for
the position. If the State exercises this right, and the Contractor cannot immediately replace the removed
personnel, the State agrees to an equitable adjustment in schedule or other terms that may be affected by
the State’s required removal. If any incident with removed personnel results in delay not reasonably
anticipatable under the circumstances and which is attributable to the State, the applicable SLAs for the
affected Service will not be counted for a time as agreed to by the parties.

2.064 Contractor Personnel Location
All staff assigned by Contractor to work on the Contract will perform their duties either primarily at
Contractor’s offices and facilities or at State facilities. Without limiting the generality of the foregoing,
Key Personnel will, at a minimum, spend at least the amount of time on-site at State facilities as indicated
in the applicable Statement of Work. Subject to availability, selected Contractor personnel may be
assigned office space to be shared with State personnel.

2.065 Contractor Identification
Contractor employees must be clearly identifiable while on State property by wearing a State-issued
badge, as required. Contractor employees are required to clearly identify themselves and the company
they work for whenever making contact with State personnel by telephone or other means.

2.066 Cooperation with Third Parties
Contractor agrees to cause its personnel and the personnel of any Subcontractors to cooperate with the
State and its agents and other contractors including the State’s Quality Assurance personnel. As
reasonably requested by the State in writing, the Contractor will provide to the State’s agents and other
contractors reasonable access to Contractor’s Project personnel, systems and facilities to the extent the
access relates to activities specifically associated with this Contract and will not interfere or jeopardize
the safety or operation of the systems or facilities. The State acknowledges that Contractor’s time
schedule for the Contract is very specific and agrees not to unnecessarily or unreasonably interfere with,
delay or otherwise impede Contractor’s performance under this Contract with the requests for access.

2.067 Contract Management Responsibilities
The Contractor will be required to assume responsibility for all contractual activities, whether or not that
Contractor performs them. Further, the State will consider the Contractor to be the sole point of contact
with regard to contractual matters, including payment of any and all charges resulting from the anticipated
Contract. If any part of the work is to be subcontracted, the Contract must include a list of
Subcontractors, including firm name and address, contact person and a complete description of work to be
subcontracted. The State reserves the right to approve Subcontractors and to require the Contractor to
replace Subcontractors found to be unacceptable. The Contractor is totally responsible for adherence by
the Subcontractor to all provisions of the Contract. Any change in Subcontractors must be approved by
the State, in writing, prior to such change.

2.068 Contractor Return of State Equipment/Resources
The Contractor must return to the State any State-furnished equipment, facilities and other resources
when no longer required for the Contract in the same condition as when provided by the State, reasonable
wear and tear excepted.

-101 -



Contract No. 071B1300085

2.070 Subcontracting by Contractor

2.071 Contractor full Responsibility
Contractor shall have full responsibility for the successful performance and completion of all of the
Services and Deliverables. The State will consider Contractor to be the sole point of contact with regard
to all contractual matters under this Contract, including payment of any and all charges for Services and
Deliverables.

2.072 State Consent to delegation
Contractor shall not delegate any duties under this Contract to a Subcontractor unless the Department of
Management and Budget, Purchasing Operations has given written consent to such delegation. The State
shall have the right of prior written approval of all Subcontractors and to require Contractor to replace any
Subcontractors found, in the reasonable judgment of the State, to be unacceptable. The State’s request
shall be written with reasonable detail outlining the reasons for the removal request. Additionally, the
State’s request shall be based on legitimate, good-faith reasons. Replacement Subcontractor(s) for the
removed Subcontractor shall be fully qualified for the position. If the State exercises this right, and the
Contractor cannot immediately replace the removed Subcontractor, the State will agree to an equitable
adjustment in schedule or other terms that may be affected by the State’s required removal. If any such
incident with a removed Subcontractor results in delay not reasonable anticipatable under the
circumstances and which is attributable to the State, the applicable SLA for the affected Work will not be
counted in time agreed upon by the parties.

2.073 Subcontractor bound to Contract
In any subcontracts entered into by Contractor for the performance of the Services, Contractor shall
require the Subcontractor, to the extent of the Services to be performed by the Subcontractor, to be bound
to Contractor by the terms of this Contract and to assume toward Contractor all of the obligations and
responsibilities that Contractor, by this Contract, assumes toward the State. The State reserves the right to
receive copies of and review all subcontracts, although Contractor may delete or mask any proprietary
information, including pricing, contained in such contracts before providing them to the State. The
management of any Subcontractor will be the responsibility of Contractor, and Contractor shall remain
responsible for the performance of its Subcontractors to the same extent as if Contractor had not
subcontracted such performance. Contractor shall make all payments to Subcontractors or suppliers of
Contractor. Except as otherwise agreed in writing by the State and Contractor, the State will not be
obligated to direct payments for the Services other than to Contractor. The State’s written approval of
any Subcontractor engaged by Contractor to perform any obligation under this Contract shall not relieve
Contractor of any obligations or performance required under this Contract. Attached as Exhibit A is a list
of the Subcontractors, if any, approved by the State as of the execution of this Contract, together with a
copy of the applicable subcontract.

2.074 Flow Down
Except where specifically approved in writing by the State on a case-by-case basis, Contractor shall flow
down the obligations in Sections 2.031, 2.060, 2.100, 2.110, 2.120, 2.130, 2.200 in all of its agreements
with any Subcontractors.

2.075 Competitive Selection
The Contractor shall select Subcontractors (including suppliers) on a competitive basis to the maximum
practical extent consistent with the objectives and requirements of the Contract.

2.080 State Responsibilities
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2.081 Equipment
The State will provide only the equipment and resources identified in the Statements of Work and other
Contract Exhibits.

2.082 Facilities
The State must designate space as long as it is available and as provided in the Statement of Work, to
house the Contractor’s personnel whom the parties agree will perform the Services/Deliverables at State
facilities (collectively, the “State Facilities”). The Contractor must have reasonable access to, and unless
agreed otherwise by the parties in writing must observe and comply with all rules and regulations relating
to each of the State Facilities (including hours of operation) used by the Contractor in the course of
providing the Services. Contractor agrees that it will not, without the prior written consent of the State,
use any State Facilities or access any State information systems provided for the Contractor’s use, or to
which the Contractor otherwise gains access in the course of performing the Services, for any purpose
other than providing the Services to the State.

2.090 Security

2.091 Background Checks
On a case-by-case basis, the State may investigate the Contractor's personnel before they may have access
to State facilities and systems. The scope of the background check is at the discretion of the State and the
results will be used to determine Contractor personnel eligibility for working within State facilities and
systems. The investigations will include Michigan State Police Background checks (ICHAT) and may
include the National Crime Information Center (NCIC) Finger Prints. Proposed Contractor personnel
may be required to complete and submit an RI-8 Fingerprint Card for the NCIC Finger Print Check. Any
request for background checks will be initiated by the State and will be reasonably related to the type of
work requested.

All Contractor personnel will also be expected to comply with the State’s security and acceptable use
policies for State IT equipment and resources. See http://www.michigan.gov/dit. Furthermore, Contractor
personnel will be expected to agree to the State’s security and acceptable use policies before the
Contractor personnel will be accepted as a resource to perform work for the State. It is expected the
Contractor will present these documents to the prospective employee before the Contractor presents the
individual to the State as a proposed resource. Contractor staff will be expected to comply with all
Physical Security procedures in place within the facilities where they are working.

See Attachment I - Special Working Rules Department of Corrections Inside and Outside Prisons.

2.092 Security Breach Notification
If the Contractor breaches this Section, the Contractor must (i) promptly cure any deficiencies and (ii)
comply with any applicable federal and state laws and regulations pertaining to unauthorized disclosures.
Contractor and the State will cooperate to mitigate, to the extent practicable, the effects of any breach,
intrusion, or unauthorized use or disclosure. Contractor must report to the State in writing any use or
disclosure of Confidential Information, whether suspected or actual, other than as provided for by the
Contract within 10 days of becoming aware of the use or disclosure or the shorter time period as is
reasonable under the circumstances.

2.093 PCI Data Security Requirements — Deleted, Not Applicable

2.100 Confidentiality
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2.101 Confidentiality
Contractor and the State each acknowledge that the other possesses and will continue to possess
confidential information that has been developed or received by it. As used in this Section, “Confidential
Information” of Contractor must mean all non-public proprietary information of Contractor (other than
Confidential Information of the State as defined below) which is marked confidential, restricted,
proprietary or with a similar designation. “Confidential Information” of the State must mean any
information which is retained in confidence by the State (or otherwise required to be held in confidence
by the State under applicable federal, state and local laws and regulations) or which, in the case of
tangible materials provided to Contractor by the State under its performance under this Contract, is
marked as confidential, proprietary or with a similar designation by the State. “Confidential Information”
excludes any information (including this Contract) that is publicly available under the Michigan FOIA.

2.102 Protection and Destruction of Confidential Information
The State and Contractor will each use at least the same degree of care to prevent disclosing to third
parties the Confidential Information of the other as it employs to avoid unauthorized disclosure,
publication or dissemination of its own confidential information of like character, but in no event less
than reasonable care. Neither Contractor nor the State will (i) make any use of the Confidential
Information of the other except as contemplated by this Contract, (ii) acquire any right in or assert any
lien against the Confidential Information of the other, or (iii) if requested to do so, refuse for any reason
to promptly return the other party's Confidential Information to the other party. Each party will limit
disclosure of the other party’s Confidential Information to employees and Subcontractors who must have
access to fulfill the purposes of this Contract. Disclosure to, and use by, a Subcontractor is permissible
where (A) use of a Subcontractor is authorized under this Contract, (B) the disclosure is necessary or
otherwise naturally occurs in connection with work that is within the Subcontractor's scope of
responsibility, and (C) Contractor obligates the Subcontractor in a written Contract to maintain the State’s
Confidential Information in confidence. At the State's request, any employee of Contractor and of any
Subcontractor having access or continued access to the State’s Confidential Information may be required
to execute an acknowledgment that the employee has been advised of Contractor’s and the
Subcontractor’s obligations under this Section and of the employee’s obligation to Contractor or
Subcontractor, as the case may be, to protect the Confidential Information from unauthorized use or
disclosure.
Promptly upon termination or cancellation of the Contract for any reason, Contractor must certify to the
State that Contractor has destroyed all State Confidential Information.

2.103 Exclusions
Notwithstanding the foregoing, the provisions of Section 2.100 will not apply to any particular
information which the State or Contractor can demonstrate (i) was, at the time of disclosure to it, in the
public domain; (ii) after disclosure to it, is published or otherwise becomes part of the public domain
through no fault of the receiving party; (iii) was in the possession of the receiving party at the time of
disclosure to it without an obligation of confidentiality; (iv) was received after disclosure to it from a third
party who had a lawful right to disclose the information to it without any obligation to restrict its further
disclosure; or (v) was independently developed by the receiving party without reference to Confidential
Information of the furnishing party. Further, the provisions of Section 2.100 will not apply to any
particular Confidential Information to the extent the receiving party is required by law to disclose the
Confidential Information, provided that the receiving party (i) promptly provides the furnishing party with
notice of the legal request, and (ii) assists the furnishing party in resisting or limiting the scope of the
disclosure as reasonably requested by the furnishing party.

2.104 No Implied Rights
Nothing contained in this Section must be construed as obligating a party to disclose any particular
Confidential Information to the other party, or as granting to or conferring on a party, expressly or
impliedly, any right or license to the Confidential Information of the other party.
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2.105 Respective Obligations
The parties’ respective obligations under this Section must survive the termination or expiration of this
Contract for any reason.

2.110 Records and Inspections

2.111 Inspection of Work Performed
The State’s authorized representatives must at all reasonable times and with 10 days prior written request,
have the right to enter Contractor’s premises, or any other places, where the Services are being
performed, and must have access, upon reasonable request, to interim drafts of Deliverables or work-in-
progress. Upon 10 Days prior written notice and at all reasonable times, the State’s representatives must
be allowed to inspect, monitor, or otherwise evaluate the work being performed and to the extent that the
access will not reasonably interfere or jeopardize the safety or operation of the systems or facilities.
Contractor must provide all reasonable facilities and assistance for the State’s representatives.

2.112 Examination of Records
For seven years after the Contractor provides any work under this Contract (the "Audit Period"), the State
may examine and copy any of Contractor’s books, records, documents and papers pertinent to
establishing Contractor’s compliance with the Contract and with applicable laws and rules. The State
must notify the Contractor 20 days before examining the Contractor's books and records. The State does
not have the right to review any information deemed confidential by the Contractor to the extent access
would require the confidential information to become publicly available. This provision also applies to
the books, records, accounts, documents and papers, in print or electronic form, of any parent, affiliated or
subsidiary organization of Contractor, or any Subcontractor of Contractor performing services in
connection with the Contract.

2.113 Retention of Records
Contractor must maintain at least until the end of the Audit Period all pertinent financial and accounting
records (including time sheets and payroll records, and information pertaining to the Contract and to the
Services, equipment, and commodities provided under the Contract) pertaining to the Contract according
to generally accepted accounting principles and other procedures specified in this Section. Financial and
accounting records must be made available, upon request, to the State at any time during the Audit Period.
If an audit, litigation, or other action involving Contractor’s records is initiated before the end of the
Audit Period, the records must be retained until all issues arising out of the audit, litigation, or other
action are resolved or until the end of the Audit Period, whichever is later.

2.114 Audit Resolution
If necessary, the Contractor and the State will meet to review each audit report promptly after issuance.
The Contractor will respond to each audit report in writing within 30 days from receipt of the report,
unless a shorter response time is specified in the report. The Contractor and the State must develop, agree
upon and monitor an action plan to promptly address and resolve any deficiencies, concerns, and/or
recommendations in the audit report.

2.115 Errors
@) If the audit demonstrates any errors in the documents provided to the State, then the amount in
error must be reflected as a credit or debit on the next invoice and in subsequent invoices until the amount
is paid or refunded in full. However, a credit or debit may not be carried for more than four invoices. If a
balance remains after four invoices, then the remaining amount will be due as a payment or refund within
45 days of the last quarterly invoice that the balance appeared on or termination of the contract,
whichever is earlier.
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(b) In addition to other available remedies, the difference between the payment received
and the correct payment amount is greater than 10%, then the Contractor must pay all of the reasonable
costs of the audit.

2.120 Warranties

2.121 Warranties and Representations
The Contractor represents and warrants:

@) It is capable in all respects of fulfilling and must fulfill all of its obligations under this Contract.
The performance of all obligations under this Contract must be provided in a timely, professional, and
workman-like manner and must meet the performance and operational standards required under this
Contract.

(b) The Contract Appendices, Attachments and Exhibits identify the equipment and software and
services necessary for the Deliverable(s) to perform and Services to operate in compliance with the
Contract’s requirements and other standards of performance.

(© It is the lawful owner or licensee of any Deliverable licensed or sold to the State by Contractor or
developed by Contractor under this Contract, and Contractor has all of the rights necessary to convey to
the State the ownership rights or licensed use, as applicable, of any and all Deliverables. None of the
Deliverables provided by Contractor to the State under this Contract, nor their use by the State, will
infringe the patent, copyright, trade secret, or other proprietary rights of any third party.

(d) If, under this Contract, Contractor procures any equipment, software or other Deliverable for the
State (including equipment, software and other Deliverables manufactured, re-marketed or otherwise sold
by Contractor under Contractor’s name), then in addition to Contractor’s other responsibilities with
respect to the items in this Contract, Contractor must assign or otherwise transfer to the State or its
designees, or afford the State the benefits of, any manufacturer's warranty for the Deliverable.

(e The contract signatory has the power and authority, including any necessary corporate
authorizations, necessary to enter into this Contract, on behalf of Contractor.

()] It is qualified and registered to transact business in all locations where required.

@) Neither the Contractor nor any Affiliates, nor any employee of either, has, must have, or must
acquire, any contractual, financial, business, or other interest, direct or indirect, that would conflict in any
manner or degree with Contractor’s performance of its duties and responsibilities to the State under this
Contract or otherwise create an appearance of impropriety with respect to the award or performance of
this Agreement. Contractor must notify the State about the nature of the conflict or appearance of
impropriety within two days of learning about it.

(h) Neither Contractor nor any Affiliates, nor any employee of either has accepted or must accept
anything of value based on an understanding that the actions of the Contractor or Affiliates or employee
on behalf of the State would be influenced. Contractor must not attempt to influence any State employee
by the direct or indirect offer of anything of value.

Q) Neither Contractor nor any Affiliates, nor any employee of either has paid or agreed to pay any
person, other than bona fide employees and consultants working solely for Contractor or the Affiliate, any
fee, commission, percentage, brokerage fee, gift, or any other consideration, contingent upon or resulting
from the award or making of this Contract.
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() The prices proposed by Contractor were arrived at independently, without

consultation, communication, or agreement with any other Bidder for the purpose of restricting
competition; the prices quoted were not knowingly disclosed by Contractor to any other Bidder; and no
attempt was made by Contractor to induce any other person to submit or not submit a proposal for the
purpose of restricting competition.

(K) All financial statements, reports, and other information furnished by Contractor to the State as
part of its response to the RFP or otherwise in connection with the award of this Contract fairly and
accurately represent the business, properties, financial condition, and results of operations of Contractor
as of the respective dates, or for the respective periods, covered by the financial statements, reports, other
information. Since the respective dates or periods covered by the financial statements, reports, or other
information, there have been no material adverse change in the business, properties, financial condition,
or results of operations of Contractor.

() All written information furnished to the State by or for the Contractor in connection with this
Contract, including its bid, is true, accurate, and complete, and contains no untrue statement of material
fact or omits any material fact necessary to make the information not misleading.

(m) It is not in material default or breach of any other contract or agreement that it may have with the
State or any of its departments, commissions, boards, or agencies. Contractor further represents and
warrants that it has not been a party to any contract with the State or any of its departments that was
terminated by the State or the department within the previous five years for the reason that Contractor
failed to perform or otherwise breached an obligation of the contract.

(n If any of the certifications, representations, or disclosures made in the Contractor’s original bid
response change after contract award, the Contractor is required to report those changes immediately to
the Department of Management and Budget, Purchasing Operations.

2.122 Warranty of Merchantability
Goods provided by Contractor under this agreement shall be merchantable. All goods provided under this
Contract shall be of good quality within the description given by the State, shall be fit for their ordinary
purpose, shall be adequately contained and packaged within the description given by the State, shall
conform to the agreed upon specifications, and shall conform to the affirmations of fact made by the
Contractor or on the container or label.

2.123 Warranty of Fitness for a Particular Purpose
When the Contractor has reason to know or knows any particular purpose for which the goods are
required, and the State is relying on the Contractor’s skill or judgment to select or furnish suitable goods,
there is a warranty that the goods are fit for such purpose.

2.124 Warranty of Title
Contractor shall, in providing goods to the State, convey good title in those goods, whose transfer is right
and lawful. All goods provided by Contractor shall be delivered free from any security interest, lien, or
encumbrance of which the State, at the time of contracting, has no knowledge. Goods provided by
Contractor, under this Contract, shall be delivered free of any rightful claim of any third person by of
infringement or the like.

2.125 Equipment Warranty
To the extent Contractor is responsible under this Contract for maintaining equipment/system(s),
Contractor represents and warrants that it will maintain the equipment/system(s) in good operating
condition and will undertake all repairs and preventive maintenance according to the applicable
manufacturer's recommendations for the period specified in this Contract.
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The Contractor represents and warrants that the equipment/system(s) are in good operating

condition and operate and perform to the requirements and other standards of performance contained in
this Contract when installed, at the time of Final Acceptance by the State, and for a period of one year
commencing upon the first day following Final Acceptance.

Within one business days of notification from the State, the Contractor must adjust, repair or replace all
equipment that is defective or not performing in compliance with the Contract. The Contractor must
assume all costs for replacing parts or units and their installation including transportation and delivery
fees, if any.

The Contractor must provide a toll-free telephone number to allow the State to report equipment failures
and problems to be remedied by the Contractor.

The Contractor agrees that all warranty service it provides under this Contract must be performed by
Original Equipment Manufacturer (OEM) trained, certified and authorized technicians.

The Contractor is the sole point of contact for warranty service. The Contractor warrants that it will pass
through to the State any warranties obtained or available from the original equipment manufacturer,
including any replacement, upgraded, or additional equipment warranties.

All warranty work must be performed on the State of Michigan worksite(s).

2.126 Equipment to be New
If applicable, all equipment provided under this Contract by Contractor shall be new where Contractor has
knowledge regarding whether the equipment is new or assembled from new or serviceable used parts that
are like new in performance or has the option of selecting one or the other. Equipment that is assembled
from new or serviceable used parts that are like new in performance is acceptable where Contractor does
not have knowledge or the ability to select one or other, unless specifically agreed otherwise in writing by
the State.

2.127 Prohibited Products
The State will not accept salvage, distressed, outdated or discontinued merchandise. Shipping of such
merchandise to any State agency, as a result of an order placed against the Contract, shall be considered
default by the Contractor of the terms and conditions of the Contract and may result in cancellation of the
Contract by the State. The brand and product number offered for all items shall remain consistent for the
term of the Contract, unless Purchasing Operations has approved a change order pursuant to Section
2.024.

2.128 Consequences For Breach
In addition to any remedies available in law, if the Contractor breaches any of the warranties contained in
this section, the breach may be considered as a default in the performance of a material obligation of this
Contract.

2.130 Insurance

2.131 Liability Insurance
The Contractor must provide proof of the minimum levels of insurance coverage as indicated below. The
insurance must protect the State from claims which may arise out of or result from the Contractor’s
performance of services under the terms of this Contract, whether the services are performed by the
Contractor, or by any Subcontractor, or by anyone directly or indirectly employed by any of them, or by
anyone for whose acts they may be liable.
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Contractor may be allowed the use of self-insurance for any of the coverages listed provided

that the self-insurance meets any applicable state laws and regulations, and Contractor provides evidence
that it has the financial resources to meet all obligations under their self-insurance program. The state
reserves the sole right to allow or disallow the use of self-insurance through its own discretion at any
time.

The Contractor waives all rights against the State of Michigan, its departments, divisions, agencies,
offices, commissions, officers, employees and agents for recovery of damages to the extent these damages
are covered by the insurance policies the Contractor is required to maintain under this Contract.

All insurance coverages provided relative to this Contract/Purchase Order are PRIMARY and NON-
CONTRIBUTING to any comparable liability insurance (including self-insurances) carried by the State.

The insurance must be written for not less than any minimum coverage specified in this Contract or
required by law, whichever is greater.

The insurers selected by Contractor must have an A.M. Best rating of A or better, or as otherwise
approved in writing by the State, or if the ratings are no longer available, with a comparable rating from a
recognized insurance rating agency. All policies of insurance required in this Contract must be issued by
companies that have been approved to do business in the State.

See www.michigan.gov/dleg.

The Contractor is required to pay for and provide the type and amount of insurance checked M below:

1. Commercial General Liability with the following minimum coverage:
$2,000,000 General Aggregate Limit other than Products/Completed Operations
$2,000,000 Products/Completed Operations Aggregate Limit
$1,000,000 Personal & Advertising Injury Limit
$1,000,000 Each Occurrence Limit

The Contractor must list the State of Michigan, its departments, divisions, agencies, offices, commissions,
officers, employees and agents as ADDITIONAL INSUREDS on the Commercial General Liability
certificate. The Contractor also agrees to provide evidence that insurance policies contain a waiver of
subrogation by the insurance company.

2. If a motor vehicle is used to provide services or products under this Contract, the
Contractor must have vehicle liability insurance on any auto including owned, hired and non-owned
vehicles used in Contractor‘s business for bodily injury and property damage as required by law.

The Contractor must list the State of Michigan, its departments, divisions, agencies, offices, commissions,
officers, employees and agents as ADDITIONAL INSUREDS on the vehicle liability certificate. The
Contractor also agrees to provide evidence that insurance policies contain a waiver of subrogation by the
insurance company.

3. Workers’ compensation coverage must be provided according to applicable laws
governing the employees and employers work activities in the state of the Contractor’s domicile. If the
applicable coverage is provided by a self-insurer, proof must be provided of approved self-insured
authority by the jurisdiction of domicile. For employees working outside of the state of qualification,
Contractor must provide appropriate certificates of insurance proving mandated coverage levels for the
jurisdictions where the employees’ activities occur.

Any certificates of insurance received must also provide a list of states where the coverage is applicable.

- 109 -



Contract No. 071B1300085

The Contractor also agrees to provide evidence that insurance policies contain a waiver of
subrogation by the insurance company. This provision must not be applicable where prohibited or limited
by the laws of the jurisdiction in which the work is to be performed.

M 4. Employers liability insurance with the following minimum limits:

$100,000 each accident
$100,000 each employee by disease
$500,000 aggregate disease

O 5. Employee Fidelity, including Computer Crimes, insurance naming the State as a loss
payee, providing coverage for direct loss to the State and any legal liability of the State arising out of or
related to fraudulent or dishonest acts committed by the employees of Contractor or its Subcontractors,
acting alone or in collusion with others, in a minimum amount of one million dollars ($1,000,000.00)
with a maximum deductible of fifty thousand dollars ($50,000.00).

6. Umbrella or Excess Liability Insurance in a minimum amount of ten million dollars
($10,000,000.00), which must apply, at a minimum, to the insurance required in Subsection 1
(Commercial General Liability) above.

O 7. Professional Liability (Errors and Omissions) Insurance with the following minimum
coverage: three million dollars ($3,000,000.00) each occurrence and three million dollars
($3,000,000.00) annual aggregate.

O 8. Fire and Personal Property Insurance covering against any loss or damage to the office
space used by Contractor for any reason under this Contract, and the equipment, software and other
contents of the office space, including without limitation, those contents used by Contractor to provide the
Services to the State, up to its replacement value, where the office space and its contents are under the
care, custody and control of Contractor. The policy must cover all risks of direct physical loss or damage,
including without limitation, flood and earthquake coverage and coverage for computer hardware and
software. The State must be endorsed on the policy as a loss payee as its interests appear.

2.132 Subcontractor Insurance Coverage
Except where the State has approved in writing a Contractor subcontract with other insurance provisions,
Contractor must require all of its Subcontractors under this Contract to purchase and maintain the
insurance coverage as described in this Section for the Contractor in connection with the performance of
work by those Subcontractors. Alternatively, Contractor may include any Subcontractors under
Contractor’s insurance on the coverage required in this Section. Subcontractor(s) must fully comply with
the insurance coverage required in this Section. Failure of Subcontractor(s) to comply with insurance
requirements does not limit Contractor’s liability or responsibility.

2.133 Certificates of Insurance and Other Requirements
Contractor must furnish to DMB-PurchOps, certificate(s) of insurance verifying insurance coverage or
providing satisfactory evidence of self-insurance as required in this Section (the “Certificates”). The
Certificate must be on the standard “accord” form or equivalent. THE CONTRACT OR PURCHASE
ORDER NO. MUST BE SHOWN ON THE CERTIFICATE OF INSURANCE TO ASSURE
CORRECT FILING. All Certificate(s) are to be prepared and submitted by the Insurance Provider. All
Certificate(s) must contain a provision indicating that coverages afforded under the policies WILL NOT
BE CANCELLED, MATERIALLY CHANGED, OR NOT RENEWED without 30 days prior written
notice, except for 10 days for non-payment of premium, having been given to the Director of Purchasing
Operations, Department of Management and Budget. The notice must include the Contract or Purchase
Order number affected. Before the Contract is signed, and not less than 20 days before the insurance
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expiration date every year thereafter, the Contractor must provide evidence that the State and

its agents, officers and employees are listed as additional insureds under each commercial general liability
and commercial automobile liability policy. In the event the State approves the representation of the State
by the insurer’s attorney, the attorney may be required to be designated as a Special Assistant Attorney
General by the Attorney General of the State of Michigan.

The Contractor must maintain all required insurance coverage throughout the term of the Contract and
any extensions and, in the case of claims-made Commercial General Liability policies, must secure tail
coverage for at least three years following the expiration or termination for any reason of this Contract.
The minimum limits of coverage specified above are not intended, and must not be construed, to limit any
liability or indemnity of Contractor under this Contract to any indemnified party or other persons.
Contractor is responsible for all deductibles with regard to the insurance. If the Contractor fails to pay
any premium for required insurance as specified in this Contract, or if any insurer cancels or significantly
reduces any required insurance as specified in this Contract without the State’s written consent, then the
State may, after the State has given the Contractor at least 30 days written notice, pay the premium or
procure similar insurance coverage from another company or companies. The State may deduct any part
of the cost from any payment due the Contractor, or the Contractor must pay that cost upon demand by
the State.

2.140 Indemnification

2.141 General Indemnification
To the extent permitted by law, the Contractor must indemnify, defend and hold harmless the State from
liability, including all claims and losses, and all related costs and expenses (including reasonable
attorneys’ fees and costs of investigation, litigation, settlement, judgments, interest and penalties),
accruing or resulting to any person, firm or corporation that may be injured or damaged by the Contractor
in the performance of this Contract and that are attributable to the negligence or tortious acts of the
Contractor or any of its Subcontractors, or by anyone else for whose acts any of them may be liable.

2.142 Code Indemnification
To the extent permitted by law, the Contractor shall indemnify, defend and hold harmless the State from
any claim, loss, or expense arising from Contractor’s breach of the No Surreptitious Code Warranty.

2.143 Employee Indemnification
In any claims against the State of Michigan, its departments, divisions, agencies, sections, commissions,
officers, employees and agents, by any employee of the Contractor or any of its Subcontractors, the
indemnification obligation under the Contract must not be limited in any way by the amount or type of
damages, compensation or benefits payable by or for the Contractor or any of its Subcontractors under
worker’s disability compensation acts, disability benefit acts or other employee benefit acts. This
indemnification clause is intended to be comprehensive. Any overlap in provisions, or the fact that
greater specificity is provided as to some categories of risk, is not intended to limit the scope of
indemnification under any other provisions.

2.144 Patent/Copyright Infringement Indemnification
To the extent permitted by law, the Contractor must indemnify, defend and hold harmless the State from
and against all losses, liabilities, damages (including taxes), and all related costs and expenses (including
reasonable attorneys’ fees and costs of investigation, litigation, settlement, judgments, interest and
penalties) incurred in connection with any action or proceeding threatened or brought against the State to
the extent that the action or proceeding is based on a claim that any piece of equipment, software,
commodity or service supplied by the Contractor or its Subcontractors, or the operation of the equipment,
software, commaodity or service, or the use or reproduction of any documentation provided with the
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equipment, software, commodity or service infringes any United States patent, copyright,
trademark or trade secret of any person or entity, which is enforceable under the laws of the United States.

In addition, should the equipment, software, commodity, or service, or its operation, become or in the
State’s or Contractor’s opinion be likely to become the subject of a claim of infringement, the Contractor
must at the Contractor’s sole expense (i) procure for the State the right to continue using the equipment,
software, commodity or service or, if the option is not reasonably available to the Contractor, (ii) replace
or modify to the State’s satisfaction the same with equipment, software, commodity or service of
equivalent function and performance so that it becomes non-infringing, or, if the option is not reasonably
available to Contractor, (iii) accept its return by the State with appropriate credits to the State against the
Contractor’s charges and reimburse the State for any losses or costs incurred as a consequence of the
State ceasing its use and returning it.

Notwithstanding the foregoing, the Contractor has no obligation to indemnify or defend the State for, or
to pay any costs, damages or attorneys’ fees related to, any claim based upon (i) equipment developed
based on written specifications of the State; (ii) use of the equipment in a configuration other than
implemented or approved in writing by the Contractor, including, but not limited to, any modification of
the equipment by the State; or (iii) the combination, operation, or use of the equipment with equipment or
software not supplied by the Contractor under this Contract.

2.145 Continuation of Indemnification Obligations
The Contractor’s duty to indemnify under this Section continues in full force and effect, notwithstanding
the expiration or early cancellation of the Contract, with respect to any claims based on facts or conditions
that occurred before expiration or cancellation.

2.146 Indemnification Procedures
The procedures set forth below must apply to all indemnity obligations under this Contract.

@ After the State receives notice of the action or proceeding involving a claim for which it will seek
indemnification, the State must promptly notify Contractor of the claim in writing and take or assist
Contractor in taking, as the case may be, any reasonable action to avoid the imposition of a default
judgment against Contractor. No failure to notify the Contractor relieves the Contractor of its
indemnification obligations except to the extent that the Contractor can prove damages attributable to the
failure. Within 10 days following receipt of written notice from the State relating to any claim, the
Contractor must notify the State in writing whether Contractor agrees to assume control of the defense
and settlement of that claim (a “Notice of Election™). After notifying Contractor of a claim and before the
State receiving Contractor’s Notice of Election, the State is entitled to defend against the claim, at the
Contractor’s expense, and the Contractor will be responsible for any reasonable costs incurred by the
State in defending against the claim during that period.

(b) If Contractor delivers a Notice of Election relating to any claim: (i) the State is entitled to
participate in the defense of the claim and to employ counsel at its own expense to assist in the handling
of the claim and to monitor and advise the State about the status and progress of the defense; (ii) the
Contractor must, at the request of the State, demonstrate to the reasonable satisfaction of the State, the
Contractor’s financial ability to carry out its defense and indemnity obligations under this Contract; (iii)
the Contractor must periodically advise the State about the status and progress of the defense and must
obtain the prior written approval of the State before entering into any settlement of the claim or ceasing to
defend against the claim and (iv) to the extent that any principles of Michigan governmental or public law
may be involved or challenged, the State has the right, at its own expense, to control the defense of that
portion of the claim involving the principles of Michigan governmental or public law. But the State may
retain control of the defense and settlement of a claim by notifying the Contractor in writing within 10
days after the State’s receipt of Contractor’s information requested by the State under clause (ii) of this
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paragraph if the State determines that the Contractor has failed to demonstrate to the

reasonable satisfaction of the State the Contractor’s financial ability to carry out its defense and indemnity
obligations under this Section. Any litigation activity on behalf of the State, or any of its subdivisions
under this Section, must be coordinated with the Department of Attorney General. In the event the
insurer’s attorney represents the State under this Section, the insurer’s attorney may be required to be
designated as a Special Assistant Attorney General by the Attorney General of the State of Michigan.

(©) If Contractor does not deliver a Notice of Election relating to any claim of which it is notified by
the State as provided above, the State may defend the claim in the manner as it may deem appropriate, at
the cost and expense of Contractor. If it is determined that the claim was one against which Contractor
was required to indemnify the State, upon request of the State, Contractor must promptly reimburse the
State for all the reasonable costs and expenses.

2.150 Termination/Cancellation

2.151 Notice and Right to Cure
If the Contractor breaches the contract, and the State in its sole discretion determines that the breach is
curable, then the State will provide the Contractor with written notice of the breach and a time period (not
less than 30 days) to cure the Breach. The notice of breach and opportunity to cure is inapplicable for
successive or repeated breaches or if the State determines in its sole discretion that the breach poses a
serious and imminent threat to the health or safety of any person or the imminent loss, damage, or
destruction of any real or tangible personal property.

2.152 Termination for Cause
@ The State may terminate this contract, for cause, by notifying the Contractor in writing, if the
Contractor (i) breaches any of its material duties or obligations under this Contract (including a Chronic
Failure to meet any particular SLA), or (ii) fails to cure a breach within the time period specified in the
written notice of breach provided by the State

(b) If this Contract is terminated for cause, the Contractor must pay all costs incurred by the State in
terminating this Contract, including but not limited to, State administrative costs, reasonable attorneys’
fees and court costs, and any reasonable additional costs the State may incur to procure the
Services/Deliverables required by this Contract from other sources. Re-procurement costs are not
consequential, indirect or incidental damages, and cannot be excluded by any other terms otherwise
included in this Contract, provided the costs are not in excess of 50% more than the prices for the
Service/Deliverables provided under this Contract.

(c) If the State chooses to partially terminate this Contract for cause, charges payable under this
Contract will be equitably adjusted to reflect those Services/Deliverables that are terminated and the State
must pay for all Services/Deliverables for which Final Acceptance has been granted provided up to the
termination date. Services and related provisions of this Contract that are terminated for cause must cease
on the effective date of the termination.

(d) If the State terminates this Contract for cause under this Section, and it is determined, for any
reason, that Contractor was not in breach of contract under the provisions of this section, that termination
for cause must be deemed to have been a termination for convenience, effective as of the same date, and
the rights and obligations of the parties must be limited to that otherwise provided in this Contract for a
termination for convenience.

2.153 Termination for Convenience
The State may terminate this Contract for its convenience, in whole or part, if the State determines that a
termination is in the State’s best interest. Reasons for the termination must be left to the sole discretion of
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the State and may include, but not necessarily be limited to (a) the State no longer needs the

Services or products specified in the Contract, (b) relocation of office, program changes, changes in laws,
rules, or regulations make implementation of the Services no longer practical or feasible, (c) unacceptable
prices for Additional Services or New Work requested by the State, or (d) falsification or
misrepresentation, by inclusion or non-inclusion, of information material to a response to any RFP issued
by the State. The State may terminate this Contract for its convenience, in whole or in part, by giving
Contractor written notice at least 30 days before the date of termination. If the State chooses to terminate
this Contract in part, the charges payable under this Contract must be equitably adjusted to reflect those
Services/Deliverables that are terminated. Services and related provisions of this Contract that are
terminated for cause must cease on the effective date of the termination.

2.154 Termination for Non-Appropriation
@ Contractor acknowledges that, if this Contract extends for several fiscal years, continuation of
this Contract is subject to appropriation or availability of funds for this Contract. If funds to enable the
State to effect continued payment under this Contract are not appropriated or otherwise made available,
the State must terminate this Contract and all affected Statements of Work, in whole or in part, at the end
of the last period for which funds have been appropriated or otherwise made available by giving written
notice of termination to Contractor. The State must give Contractor at least 30 days advance written
notice of termination for non-appropriation or unavailability (or the time as is available if the State
receives notice of the final decision less than 30 days before the funding cutoff).

(b) If funding for the Contract is reduced by law, or funds to pay Contractor for the agreed-to level of
the Services or production of Deliverables to be provided by Contractor are not appropriated or otherwise
unavailable, the State may, upon 30 days written notice to Contractor, reduce the level of the Services or
the change the production of Deliverables in the manner and for the periods of time as the State may elect.
The charges payable under this Contract will be equitably adjusted to reflect any equipment, services or
commodities not provided by reason of the reduction.

(©) If the State terminates this Contract, eliminates certain Deliverables, or reduces the level of
Services to be provided by Contractor under this Section, the State must pay Contractor for all Work-in-
Process performed through the effective date of the termination or reduction in level, as the case may be
and as determined by the State, to the extent funds are available. This Section will not preclude
Contractor from reducing or stopping Services/Deliverables or raising against the State in a court of
competent jurisdiction, any claim for a shortfall in payment for Services performed or Deliverables finally
accepted before the effective date of termination.

2.155 Termination for Criminal Conviction
The State may terminate this Contract immediately and without further liability or penalty in the event
Contractor, an officer of Contractor, or an owner of a 25% or greater share of Contractor is convicted of a
criminal offense related to a State, public or private Contract or subcontract.

2.156 Termination for Approvals Rescinded
The State may terminate this Contract if any final administrative or judicial decision or adjudication
disapproves a previously approved request for purchase of personal services under Constitution 1963,
Article 11, § 5, and Civil Service Rule 7-1. In that case, the State will pay the Contractor for only the
work completed to that point under the Contract. Termination may be in whole or in part and may be
immediate as of the date of the written notice to Contractor or may be effective as of the date stated in the
written notice.

2.157 Rights and Obligations upon Termination
@) If the State terminates this Contract for any reason, the Contractor must (2) stop all work as
specified in the notice of termination, (b) take any action that may be necessary, or that the State may
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direct, for preservation and protection of Deliverables or other property derived or resulting

from this Contract that may be in Contractor’s possession, (c) return all materials and property provided
directly or indirectly to Contractor by any entity, agent or employee of the State, (d) transfer title in, and
deliver to, the State, unless otherwise directed, all Deliverables intended to be transferred to the State at
the termination of the Contract and which are resulting from the Contract (which must be provided to the
State on an “As-Is” basis except to the extent the amounts paid by the State in respect of the items
included compensation to Contractor for the provision of warranty services in respect of the materials),
and (e) take any action to mitigate and limit any potential damages, or requests for Contractor adjustment
or termination settlement costs, to the maximum practical extent, including terminating or limiting as
otherwise applicable those subcontracts and outstanding orders for material and supplies resulting from
the terminated Contract.

(b) If the State terminates this Contract before its expiration for its own convenience, the State must
pay Contractor for all charges due for Services provided before the date of termination and, if applicable,
as a separate item of payment under this Contract, for Work In Process, on a percentage of completion
basis at the level of completion determined by the State. All completed or partially completed
Deliverables prepared by Contractor under this Contract, at the option of the State, becomes the State’s
property, and Contractor is entitled to receive equitable fair compensation for the Deliverables.
Regardless of the basis for the termination, the State is not obligated to pay, or otherwise compensate,
Contractor for any lost expected future profits, costs or expenses incurred with respect to Services not
actually performed for the State.

(© Upon a good faith termination, the State may assume, at its option, any subcontracts and
agreements for services and deliverables provided under this Contract, and may further pursue completion
of the Services/Deliverables under this Contract by replacement contract or otherwise as the State may in
its sole judgment deem expedient.

2.158 Reservation of Rights
Any termination of this Contract or any Statement of Work issued under it by a party must be with full
reservation of, and without prejudice to, any rights or remedies otherwise available to the party with
respect to any claims arising before or as a result of the termination.

2.160 Termination by Contractor

2.161 Termination by Contractor
If the State breaches the Contract, and the Contractor in its sole discretion determines that the breach is
curable, then the Contractor will provide the State with written notice of the breach and a time period (not
less than 30 days) to cure the breach. The Notice of Breach and opportunity to cure is inapplicable for
successive and repeated breaches.

The Contractor may terminate this Contract if the State (i) materially breaches its obligation to pay the
Contractor undisputed amounts due and owing under this Contract, (ii) breaches its other obligations
under this Contract to an extent that makes it impossible or commercially impractical for the Contractor to
perform the Services, or (iii) does not cure the breach within the time period specified in a written notice
of breach. But the Contractor must discharge its obligations under Section 2.160 before it terminates the
Contract.

2.170 Transition Responsibilities

2.171 Contractor Transition Responsibilities
If the State terminates this contract, for convenience or cause, or if the Contract is otherwise dissolved,
voided, rescinded, nullified, expires or rendered unenforceable, the Contractor agrees to comply with
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direction provided by the State to assist in the orderly transition of equipment, services,

software, leases, etc. to the State or a third party designated by the State. If this Contract expires or
terminates, the Contractor agrees to make all reasonable efforts to effect an orderly transition of services
within a reasonable period of time that in no event will exceed 30 days. These efforts must include, but
are not limited to, those listed in Sections 2.141, 2.142, 2.143, 2.144, and 2.145.

2.172 Contractor Personnel Transition
The Contractor must work with the State, or a specified third party, to develop a transition plan setting
forth the specific tasks and schedule to be accomplished by the parties, to effect an orderly transition. The
Contractor must allow as many personnel as practicable to remain on the job to help the State, or a
specified third party, maintain the continuity and consistency of the services required by this Contract. In
addition, during or following the transition period, in the event the State requires the Services of the
Contractor’s Subcontractors or vendors, as necessary to meet its needs, Contractor agrees to reasonably,
and with good-faith, work with the State to use the Services of Contractor’s Subcontractors or vendors.
Contractor will notify all of Contractor’s Subcontractors of procedures to be followed during transition.

2.173 Contractor Information Transition
The Contractor agrees to provide reasonable detailed specifications for all Services/Deliverables needed
by the State, or specified third party, to properly provide the Services/Deliverables required under this
Contract. The Contractor will provide the State with asset management data generated from the inception
of this Contract through the date on which this Contractor is terminated in a comma-delineated format
unless otherwise requested by the State. The Contractor will deliver to the State any remaining owed
reports and documentation still in Contractor’s possession subject to appropriate payment by the State.

2.174 Contractor Software Transition
The Contractor must reasonably assist the State in the acquisition of any Contractor software required to
perform the Services/use the Deliverables under this Contract. This must include any documentation
being used by the Contractor to perform the Services under this Contract. If the State transfers any
software licenses to the Contractor, those licenses must, upon expiration of the Contract, transfer back to
the State at their current revision level. Upon notification by the State, Contractor may be required to
freeze all non-critical changes to Deliverables/Services.

2.175 Transition Payments
If the transition results from a termination for any reason, reimbursement must be governed by the
termination provisions of this Contract. If the transition results from expiration, the Contractor will be
reimbursed for all reasonable transition costs (i.e. costs incurred within the agreed period after contract
expiration that result from transition operations) at the rates agreed upon by the State. The Contractor
will prepare an accurate accounting from which the State and Contractor may reconcile all outstanding
accounts.

2.176 State Transition Responsibilities
In the event that this Contract is terminated, dissolved, voided, rescinded, nullified, or otherwise rendered
unenforceable, the State agrees to perform the following obligations, and any others upon which the State
and the Contractor agree:
€)] Reconciling all accounts between the State and the Contractor;
(b) Completing any pending post-project reviews.

2.180 Stop Work

2.181 Stop Work Orders
The State may, at any time, by written stop work order to Contractor, require that Contractor stop all, or
any part, of the work called for by the Contract for a period of up to 90 calendar days after the stop work
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order is delivered to Contractor, and for any further period to which the parties may agree.

The stop work order must be identified as a stop work order and must indicate that it is issued under
Section 2.180. Upon receipt of the stop work order, Contractor must immediately comply with its terms
and take all reasonable steps to minimize incurring costs allocable to the work covered by the stop work
order during the period of work stoppage. Within the period of the stop work order, the State must either:
(a) cancel the stop work order; or (b) terminate the work covered by the stop work order as provided in
Section 2.150.

2.182 Cancellation or Expiration of Stop Work Order
The Contractor must resume work if the State cancels a Stop Work Order or if it expires. The parties will
agree upon an equitable adjustment in the delivery schedule, the Contract price, or both, and the Contract
must be modified, in writing, accordingly, if: (a) the stop work order results in an increase in the time
required for, or in Contractor’s costs properly allocable to, the performance of any part of the Contract;
and (b) Contractor asserts its right to an equitable adjustment within 30 calendar days after the end of the
period of work stoppage; provided that, if the State decides the facts justify the action, the State may
receive and act upon a Contractor proposal submitted at any time before final payment under the
Contract. Any adjustment will conform to the requirements of Section 2.024.

2.183 Allowance of Contractor Costs
If the stop work order is not canceled and the work covered by the stop work order is terminated for
reasons other than material breach, the termination must be deemed to be a termination for convenience
under Section 2.153, and the State will pay reasonable costs resulting from the stop work order in arriving
at the termination settlement. For the avoidance of doubt, the State is not be liable to Contractor for loss
of profits because of a stop work order issued under this Section 2.180.

2.190 Dispute Resolution

2.191 In General
Any claim, counterclaim, or dispute between the State and Contractor arising out of or relating to the
Contract or any Statement of Work must be resolved as follows. For all Contractor claims seeking an
increase in the amounts payable to Contractor under the Contract, or the time for Contractor’s
performance, Contractor must submit a letter, together with all data supporting the claims, executed by
Contractor’s Contract Administrator or the Contract Administrator's designee certifying that (a) the claim
is made in good faith, (b) the amount claimed accurately reflects the adjustments in the amounts payable
to Contractor or the time for Contractor’s performance for which Contractor believes the State is liable
and covers all costs of every type to which Contractor is entitled from the occurrence of the claimed
event, and (c) the claim and the supporting data are current and complete to Contractor’s best knowledge
and belief.

2.192 Informal Dispute Resolution
@ All disputes between the parties must be resolved under the Contract Management procedures in
this Contract. If the parties are unable to resolve any disputes after compliance with the processes, the
parties must meet with the Director of Purchasing Operations, DMB, or designee, for the purpose of
attempting to resolve the dispute without the need for formal legal proceedings, as follows:
(i) The representatives of Contractor and the State must meet as often as the parties
reasonably deem necessary to gather and furnish to each other all information with respect to the
matter in issue which the parties believe to be appropriate and germane in connection with its
resolution. The representatives must discuss the problem and negotiate in good faith in an effort
to resolve the dispute without the necessity of any formal proceeding.
(i) During the course of negotiations, all reasonable requests made by one party to another
for non-privileged information reasonably related to the Contract will be honored in order that
each of the parties may be fully advised of the other’s position.
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(iii)  The specific format for the discussions will be left to the discretion of the
designated State and Contractor representatives, but may include the preparation of agreed upon
statements of fact or written statements of position.
(iv) Following the completion of this process within 60 calendar days, the Director of
Purchasing Operations, DMB, or designee, must issue a written opinion regarding the issue(s) in
dispute within 30 calendar days. The opinion regarding the dispute must be considered the
State’s final action and the exhaustion of administrative remedies.
(b) This Section will not be construed to prevent either party from instituting, and a party is
authorized to institute, formal proceedings earlier to avoid the expiration of any applicable limitations
period, to preserve a superior position with respect to other creditors, or under Section 2.193.
©) The State will not mediate disputes between the Contractor and any other entity, except state
agencies, concerning responsibility for performance of work under the Contract.

2.193 Injunctive Relief
The only circumstance in which disputes between the State and Contractor will not be subject to the
provisions of Section 2.192 is where a party makes a good faith determination that a breach of the terms
of the Contract by the other party is the that the damages to the party resulting from the breach will be so
immediate, so large or severe and so incapable of adequate redress after the fact that a temporary
restraining order or other immediate injunctive relief is the only adequate remedy.

2.194 Continued Performance
Each party agrees to continue performing its obligations under the Contract while a dispute is being
resolved except to the extent the issue in dispute precludes performance (dispute over payment must not
be deemed to preclude performance) and without limiting either party’s right to terminate the Contract as
provided in Section 2.150, as the case may be.

2.200 Federal and State Contract Requirements

2.201 Nondiscrimination
In the performance of the Contract, Contractor agrees not to discriminate against any employee or
applicant for employment, with respect to his or her hire, tenure, terms, conditions or privileges of
employment, or any matter directly or indirectly related to employment, because of race, color, religion,
national origin, ancestry, age, sex, height, weight, marital status, physical or mental disability. Contractor
further agrees that every subcontract entered into for the performance of this Contract or any purchase
order resulting from this Contract will contain a provision requiring non-discrimination in employment,
as specified here, binding upon each Subcontractor. This covenant is required under the Elliot Larsen
Civil Rights Act, 1976 PA 453, MCL 37.2101, et seq., and the Persons with Disabilities Civil Rights Act,
1976 PA 220, MCL 37.1101, et seq., and any breach of this provision may be regarded as a material
breach of the Contract.

2.202 Unfair Labor Practices
Under 1980 PA 278, MCL 423.321, et seq., the State must not award a Contract or subcontract to an
employer whose hame appears in the current register of employers failing to correct an unfair labor
practice compiled under section 2 of the Act. This information is compiled by the United States National
Labor Relations Board. A Contractor of the State, in relation to the Contract, must not enter into a
contract with a Subcontractor, manufacturer, or supplier whose name appears in this register. Under
section 4 of 1980 PA 278, MCL 423.324, the State may void any Contract if, after award of the Contract,
the name of Contractor as an employer or the name of the Subcontractor, manufacturer or supplier of
Contractor appears in the register.
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2.203 Workplace Safety and Discriminatory Harassment
In performing Services for the State, the Contractor must comply with the Department of Civil Services
Rule 2-20 regarding Workplace Safety and Rule 1-8.3 regarding Discriminatory Harassment. In addition,
the Contractor must comply with Civil Service regulations and any applicable agency rules provided to
the Contractor. For Civil Service Rules, see http://www.mi.gov/mdcs/0,1607,7-147-6877---,00.html.

2.204 Prevailing Wage
The rates of wages and fringe benefits to be paid each class of individuals employed by the Contractor, its
Subcontractors, their Subcontractors, and all persons involved with the performance of this Contract in
privity of contract with the Contractor shall not be less than the wage rates and fringe benefits established
by the Michigan Department of Labor and Economic Development, Wage and Hour Bureau, schedule of
occupational classification and wage rates and fringe benefits for the local where the work is to be
performed. The term Contractor shall include all general contractors, prime contractors, project
managers, trade contractors, and all of their contractors or Subcontractors and persons in privity of
contract with them.

The Contractor, its Subcontractors, their Subcontractors and all persons involved with the performance of
this contract in privity of contract with the Contractor shall keep posted on the work site, in a conspicuous
place, a copy of all wage rates and fringe benefits as prescribed in the contract. You must also post, in a
conspicuous place, the address and telephone number of the Michigan Department of Labor and
Economic Development, the office responsible for enforcement of the wage rates and fringe benefits.
You shall keep an accurate record showing the name and occupation of the actual wage and benefits paid
to each individual employed in connection with this contract. This record shall be available to the State
upon request for reasonable inspection.

If any trade is omitted from the list of wage rates and fringe benefits to be paid to each class of
individuals by the Contractor, it is understood that the trades omitted shall also be paid not less than the
wage rate and fringe benefits prevailing in the local where the work is to be performed.

2.210 Governing Law

2.211 Governing Law
The Contract must in all respects be governed by, and construed according to, the substantive laws of the
State of Michigan without regard to any Michigan choice of law rules that would apply the substantive
law of any other jurisdiction to the extent not inconsistent with, or pre-empted by federal law.

2.212 Compliance with Laws
Contractor shall comply with all applicable state, federal and local laws and ordinances in providing the
Services/Deliverables.

2.213 Jurisdiction
Any dispute arising from the Contract must be resolved in the State of Michigan. With respect to any
claim between the parties, Contractor consents to venue in Ingham County, Michigan, and irrevocably
waives any objections it may have to the jurisdiction on the grounds of lack of personal jurisdiction of the
court or the laying of venue of the court or on the basis of forum non conveniens or otherwise. Contractor
agrees to appoint agents in the State of Michigan to receive service of process.

2.220 Limitation of Liability

2.221 Limitation of Liability
Neither the Contractor nor the State is liable to each other, regardless of the form of action, for
consequential, incidental, indirect, or special damages. This limitation of liability does not apply to claims
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for infringement of United States patent, copyright, trademark or trade secrets; to claims for

personal injury or damage to property caused by the gross negligence or willful misconduct of the
Contractor; to claims covered by other specific provisions of this Contract calling for liquidated damages;
or to court costs or attorney’s fees awarded by a court in addition to damages after litigation based on this
Contract.

2.230 Disclosure Responsibilities

2.231 Disclosure of Litigation
@ Disclosure. Contractor must disclose any material criminal litigation, investigations or
proceedings involving the Contractor (and each Subcontractor) or any of its officers or directors or any
litigation, investigations or proceedings under the Sarbanes-Oxley Act. In addition, each Contractor (and
each Subcontractor) must notify the State of any material civil litigation, arbitration or proceeding which
arises during the term of the Contract and extensions, to which Contractor (or, to the extent Contractor is
aware, any Subcontractor) is a party, and which involves: (i) disputes that might reasonably be expected
to adversely affect the viability or financial stability of Contractor or any Subcontractor; or (ii) a claim or
written allegation of fraud against Contractor or, to the extent Contractor is aware, any Subcontractor by a
governmental or public entity arising out of their business dealings with governmental or public entities.
The Contractor must disclose in writing to the Contract Administrator any litigation, investigation,
arbitration or other proceeding (collectively, "Proceeding") within 30 days of its occurrence. Details of
settlements which are prevented from disclosure by the terms of the settlement may be annotated.
Information provided to the State from Contractor’s publicly filed documents referencing its material
litigation will be deemed to satisfy the requirements of this Section.

(b) Assurances. If any Proceeding disclosed to the State under this Section, or of which the State
otherwise becomes aware, during the term of this Contract would cause a reasonable party to be
concerned about:

Q) the ability of Contractor (or a Subcontractor) to continue to perform this Contract
according to its terms and conditions, or
(i) whether Contractor (or a Subcontractor) in performing Services for the State is engaged
in conduct which is similar in nature to conduct alleged in the Proceeding, which conduct would
constitute a breach of this Contract or a violation of Michigan law, regulations or public policy,
then the Contractor must provide the State all reasonable assurances requested by the State to
demonstrate that:
() Contractor and its Subcontractors will be able to continue to perform this Contract and
any Statements of Work according to its terms and conditions, and
(b) Contractor and its Subcontractors have not and will not engage in conduct in
performing the Services which is similar in nature to the conduct alleged in the
Proceeding.

(©) Contractor must make the following notifications in writing:
1) Within 30 days of Contractor becoming aware that a change in its ownership or officers
has occurred, or is certain to occur, or a change that could result in changes in the valuation of its
capitalized assets in the accounting records, Contractor must notify DMB PurchOps.
2 Contractor must also notify DMB PurchOps within 30 days whenever changes to asset
valuations or any other cost changes have occurred or are certain to occur as a result of a change
in ownership or officers.
3 Contractor must also notify DMB PurchOps within 30 days whenever changes to
company affiliations occur.
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2.232 Call Center Disclosure — Deleted, Not Applicable

2.233 Bankruptcy
The State may, without prejudice to any other right or remedy, terminate this Contract, in whole or in
part, and, at its option, may take possession of the “Work in Process” and finish the Works in Process by
whatever appropriate method the State may deem expedient if:
(a) the Contractor files for protection under the bankruptcy laws;
(b) an involuntary petition is filed against the Contractor and not removed within 30 days;
(c) the Contractor becomes insolvent or if a receiver is appointed due to the Contractor's insolvency;
(d) the Contractor makes a general assignment for the benefit of creditors; or
(e) the Contractor or its affiliates are unable to provide reasonable assurances that the Contractor or its
affiliates can deliver the services under this Contract.

Contractor will fix appropriate notices or labels on the Work in Process to indicate ownership by the
State. To the extent reasonably possible, materials and Work in Process must be stored separately from
other stock and marked conspicuously with labels indicating ownership by the State.

2.240 Performance

2.241 Time of Performance
@) Contractor must use commercially reasonable efforts to provide the resources necessary to
complete all Services and Deliverables according to the time schedules contained in the Statements of
Work and other Exhibits governing the work, and with professional quality.
(b) Without limiting the generality of Section 2.241(a), Contractor must notify the State in a timely
manner upon becoming aware of any circumstances that may reasonably be expected to jeopardize the
timely and successful completion of any Deliverables/Services on the scheduled due dates in the latest
State-approved delivery schedule and must inform the State of the projected actual delivery date.
(© If the Contractor believes that a delay in performance by the State has caused or will cause the
Contractor to be unable to perform its obligations according to specified Contract time periods, the
Contractor must notify the State in a timely manner and must use commercially reasonable efforts to
perform its obligations according to the Contract time periods notwithstanding the State’s failure.
Contractor will not be in default for a delay in performance to the extent the delay is caused by the State.
(d) Should the State of Michigan issue an Executive Order thru the Office of State Employer
mandating furlough days, the furlough days will not be considered a Business Day. The Contractor will
not seek additional costs from the State for project schedule extensions to the extent such extensions are
needed due to Contractor’s inability to complete deliverables and milestones in accordance with the
project schedule as a result of the above mentioned furlough days.

2.242 Service Level Agreements (SLAS)
@ SLAs will be completed with the following operational considerations:

Q) SLAs will not be calculated for individual Incidents where any event of Excusable
Failure has been determined; Incident means any interruption in Services.

(i) SLAs will not be calculated for individual Incidents where loss of service is planned and
where the State has received prior notification or coordination.

(i) SLAs will not apply if the applicable Incident could have been prevented through
planning proposed by Contractor and not implemented at the request of the State. To invoke this
consideration, complete documentation relevant to the denied planning proposal must be
presented to substantiate the proposal.

(iv) Time period measurements will be based on the time Incidents are received by the
Contractor and the time that the State receives notification of resolution based on 24x7x365 time
period, except that the time period measurement will be suspended based on the following:
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1. Time period(s) will not apply where Contractor does not have access
to a physical State Location and where access to the State Location is necessary for
problem identification and resolution.
2. Time period(s) will not apply where Contractor needs to obtain timely and
accurate information or appropriate feedback and is unable to obtain timely and accurate
information or appropriate feedback from the State.
(b) Chronic Failure for any Service(s) will be defined as three unscheduled outage(s) or
interruption(s) on any individual Service for the same reason or cause or if the same reason or cause was
reasonably discoverable in the first instance over a rolling 30 day period. Chronic Failure will result in
the State’s option to terminate the effected individual Service(s) and procure them from a different vendor
for the chronic location(s) with Contractor to pay the difference in charges for up to three additional
months. The termination of the Service will not affect any tiered pricing levels.
(© Root Cause Analysis will be performed on any Business Critical outage(s) or outage(s) on
Services when requested by the Contract Administrator. Contractor will provide its analysis within two
weeks of outage(s) and provide a recommendation for resolution.
(d) All decimals must be rounded to two decimal places with five and greater rounding up and four
and less rounding down unless otherwise specified.

2.243 Liquidated Damages
The parties acknowledge that late or improper completion of the Work will cause loss and damage to the
State, and that it would be impracticable and extremely difficult to fix the actual damage sustained by the
State as a result. Therefore, Contractor and the State agree that if there is late or improper completion of
the Work and the State does not elect to exercise its rights under Section 2.141, the State is entitled to
collect liquidated damages in the amount of $5,000.00 and an additional $100.00 per day for each day
Contractor fails to remedy the late or improper completion of the Work.

It is acknowledged that an Unauthorized Removal will interfere with the timely and proper completion of
the Contract, to the loss and damage of the State, and that it would be impracticable and extremely
difficult to fix the actual damage sustained by the State as a result of any Unauthorized Removal.
Therefore, Contractor and the State agree that in the case of any Unauthorized Removal in respect of
which the State does not elect to exercise its rights under Section 2.141, the State may assess liquidated
damages against Contractor as specified below.

For the Unauthorized Removal of any Key Personnel designated in the applicable Statement of Work, the
liquidated damages amount is $25,000.00 per individual if the Contractor identifies a replacement
approved by the State under Section 2.060 and assigns the replacement to the Project to shadow the Key
Personnel who is leaving for a period of at least 30 days before the Key Personnel’s removal.

If Contractor fails to assign a replacement to shadow the removed Key Personnel for at least 30 days, in
addition to the $25,000.00 liquidated damages for an Unauthorized Removal, Contractor must pay the
amount of $833.33 per day for each day of the 30 day shadow period that the replacement Key Personnel
does not shadow the removed Key Personnel, up to $25,000.00 maximum per individual. The total
liquidated damages that may be assessed per Unauthorized Removal and failure to provide 30 days of
shadowing must not exceed $50,000.00 per individual.

2.244 Excusable Failure
Neither party will be liable for any default, damage or delay in the performance of its obligations under
the Contract to the extent the default, damage or delay is caused by government regulations or
requirements (executive, legislative, judicial, military or otherwise), power failure, electrical surges or
current fluctuations, lightning, earthquake, war, water or other forces of nature or acts of God, delays or
failures of transportation, equipment shortages, suppliers’ failures, or acts or omissions of common
carriers, fire; riots, civil disorders; strikes or other labor disputes, embargoes; injunctions (provided the
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injunction was not issued as a result of any fault or negligence of the party seeking to have its

default or delay excused); or any other cause beyond the reasonable control of a party; provided the non-
performing party and its Subcontractors are without fault in causing the default or delay, and the default
or delay could not have been prevented by reasonable precautions and cannot reasonably be circumvented
by the non-performing party through the use of alternate sources, workaround plans or other means,
including disaster recovery plans.

If a party does not perform its contractual obligations for any of the reasons listed above, the non-
performing party will be excused from any further performance of its affected obligation(s) for as long as
the circumstances prevail. But the party must use commercially reasonable efforts to recommence
performance whenever and to whatever extent possible without delay. A party must promptly notify the
other party in writing immediately after the excusable failure occurs, and also when it abates or ends.

If any of the above-enumerated circumstances substantially prevent, hinder, or delay the Contractor’s
performance of the Services/provision of Deliverables for more than 10 Business Days, and the State
determines that performance is not likely to be resumed within a period of time that is satisfactory to the
State in its reasonable discretion, then at the State’s option: (a) the State may procure the affected
Services/Deliverables from an alternate source, and the State is not be liable for payment for the
unperformed Services/ Deliverables not provided under the Contract for so long as the delay in
performance continues; (b) the State may terminate any portion of the Contract so affected and the
charges payable will be equitably adjusted to reflect those Services/Deliverables terminated; or (c) the
State may terminate the affected Statement of Work without liability to Contractor as of a date specified
by the State in a written notice of termination to the Contractor, except to the extent that the State must
pay for Services/Deliverables provided through the date of termination.

The Contractor will not have the right to any additional payments from the State as a result of any
Excusable Failure occurrence or to payments for Services not rendered/Deliverables not provided as a
result of the Excusable Failure condition. Defaults or delays in performance by Contractor which are
caused by acts or omissions of its Subcontractors will not relieve Contractor of its obligations under the
Contract except to the extent that a Subcontractor is itself subject to an Excusable Failure condition
described above and Contractor cannot reasonably circumvent the effect of the Subcontractor’s default or
delay in performance through the use of alternate sources, workaround plans or other means.

2.250 Approval of Deliverables

2.251 Delivery Responsibilities
Unless otherwise specified by the State within an individual order, the following must be applicable to all
orders issued under this Contract.

@ Shipment responsibilities - Services performed/Deliverables provided under this Contract must be
delivered “F.0.B. Destination, within Government Premises.” The Contractor must have complete
responsibility for providing all Services/Deliverables to all site(s) unless otherwise stated. Actual
delivery dates will be specified on the individual purchase order.

(b) Delivery locations - Services will be performed/Deliverables will be provided at every State of
Michigan location within Michigan unless otherwise stated in the SOW. Specific locations will be
provided by the State or upon issuance of individual purchase orders.

(©) Damage Disputes - At the time of delivery to State Locations, the State must examine all
packages. The quantity of packages delivered must be recorded and any obvious visible or suspected
damage must be noted at time of delivery using the shipper’s delivery document(s) and appropriate
procedures to record the damage.

Where there is no obvious or suspected damage, all deliveries to a State Location must be opened by the
State and the contents inspected for possible internal damage not visible externally within 14 days of
receipt. Any damage must be reported to the Contractor within five days of inspection.
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2.252 Delivery of Deliverables
Where applicable, the Statements of Work/POs contain lists of the Deliverables to be prepared and
delivered by Contractor including, for each Deliverable, the scheduled delivery date and a designation of
whether the Deliverable is a document (“Written Deliverable”), a good (“Physical Deliverable™) or a
Service. All Deliverables must be completed and delivered for State review and written approval and,
where applicable, installed according to the State-approved delivery schedule and any other applicable
terms and conditions of the Contract.

2.253 Testing
@ Before delivering any of the above-mentioned Statement of Work Physical Deliverables or
Services to the State, Contractor will first perform all required quality assurance activities to verify that
the Physical Deliverable or Service is complete and conforms with its specifications listed in the
applicable Statement of Work or Purchase Order. Before delivering a Physical Deliverable or Service to
the State, Contractor must certify to the State that (1) it has performed the quality assurance activities, (2)
it has performed any applicable testing, (3) it has corrected all material deficiencies discovered during the
quality assurance activities and testing, (4) the Deliverable or Service is in a suitable state of readiness for
the State’s review and approval, and (5) the Deliverable/Service has all Critical Security patches/updates
applied.
(b) If a Deliverable includes installation at a State Location, then Contractor must (1) perform any
applicable testing, (2) correct all material deficiencies discovered during the quality assurance activities
and testing, and (3) inform the State that the Deliverable is in a suitable state of readiness for the State’s
review and approval. To the extent that testing occurs at State Locations, the State is entitled to observe
or otherwise participate in testing.

2.254 Approval of Deliverables, In General
@) All Deliverables (Physical Deliverables and Written Deliverables) and Services require formal
written approval by the State, according to the following procedures. Formal approval by the State
requires the State to confirm in writing that the Deliverable meets its specifications. Formal approval
may include the successful completion of Testing as applicable in Section 2.253, to be led by the State
with the support and assistance of Contractor. The approval process will be facilitated by ongoing
consultation between the parties, inspection of interim and intermediate Deliverables and collaboration on
key decisions.

(b) The State’s obligation to comply with any State Review Period is conditioned on the timely
delivery of Deliverables/Services being reviewed.

©) Before commencement of its review or testing of a Deliverable/Service, the State may inspect the
Deliverable/Service to confirm that all components of the Deliverable/Service have been delivered
without material deficiencies. If the State determines that the Deliverable/Service has material
deficiencies, the State may refuse delivery of the Deliverable/Service without performing any further
inspection or testing of the Deliverable/Service. Otherwise, the review period will be deemed to have
started on the day the State receives the Deliverable or the Service begins, and the State and Contractor
agree that the Deliverable/Service is ready for use and, where applicable, certification by Contractor
according to Section 2.253.

(d) The State will approve in writing a Deliverable/Service after confirming that it conforms to and
performs according to its specifications without material deficiency. The State may, but is not be required
to, conditionally approve in writing a Deliverable/Service that contains material deficiencies if the State
elects to permit Contractor to rectify them post-approval. In any case, Contractor will be responsible for
working diligently to correct within a reasonable time at Contractor’s expense all deficiencies in the
Deliverable/Service that remain outstanding at the time of State approval.
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(e) If, after three opportunities (the original and two repeat efforts), the Contractor is unable to
correct all deficiencies preventing Final Acceptance of a Deliverable/Service, the State may: (i) demand
that the Contractor cure the failure and give the Contractor additional time to cure the failure at the sole
expense of the Contractor; or (ii) keep the Contract in force and do, either itself or through other parties,
whatever the Contractor has failed to do, and recover the difference between the cost to cure the
deficiency and the contract price plus an additional sum equal to 10% of the cost to cure the deficiency to
cover the State’s general expenses provided the State can furnish proof of the general expenses; or (iii)
terminate the particular Statement of Work for default, either in whole or in part by notice to Contractor
provided Contractor is unable to cure the breach. Notwithstanding the foregoing, the State cannot use, as
a basis for exercising its termination rights under this Section, deficiencies discovered in a repeat State
Review Period that could reasonably have been discovered during a prior State Review Period.

0] The State, at any time and in its reasonable discretion, may halt the testing or approval process if
the process reveals deficiencies in or problems with a Deliverable/Service in a sufficient quantity or of a
sufficient severity that renders continuing the process unproductive or unworkable. If that happens, the
State may stop using the Service or return the applicable Deliverable to Contractor for correction and re-
delivery before resuming the testing or approval process.

2.255 Process For Approval of Written Deliverables
The State Review Period for Written Deliverables will be the number of days set forth in the applicable
Statement of Work following delivery of the final version of the Deliverable (and if the Statement of
Work does not state the State Review Period, it is by default five Business Days for Written Deliverables
of 100 pages or less and 10 Business Days for Written Deliverables of more than 100 pages). The
duration of the State Review Periods will be doubled if the State has not had an opportunity to review an
interim draft of the Written Deliverable before its submission to the State. The State agrees to notify
Contractor in writing by the end of the State Review Period either stating that the Deliverable is approved
in the form delivered by Contractor or describing any deficiencies that must be corrected before approval
of the Deliverable (or at the State’s election, after approval of the Deliverable). If the State notifies the
Contractor about deficiencies, the Contractor will correct the described deficiencies and within 30
Business Days resubmit the Deliverable in a form that shows all revisions made to the original version
delivered to the State. Contractor’s correction efforts will be made at no additional charge. Upon receipt
of a corrected Deliverable from Contractor, the State will have a reasonable additional period of time, not
to exceed the length of the original State Review Period, to review the corrected Deliverable to confirm
that the identified deficiencies have been corrected.

2.256 Process for Approval of Services
The State Review Period for approval of Services is governed by the applicable Statement of Work (and
if the Statement of Work does not state the State Review Period, it is by default 30 Business Days for
Services). The State agrees to notify the Contractor in writing by the end of the State Review Period
either stating that the Service is approved in the form delivered by the Contractor or describing any
deficiencies that must be corrected before approval of the Services (or at the State’s election, after
approval of the Service). If the State delivers to the Contractor a notice of deficiencies, the Contractor
will correct the described deficiencies and within 30 Business Days resubmit the Service in a form that
shows all revisions made to the original version delivered to the State. The Contractor’s correction efforts
will be made at no additional charge. Upon implementation of a corrected Service from Contractor, the
State will have a reasonable additional period of time, not to exceed the length of the original State
Review Period, to review the corrected Service for conformity and that the identified deficiencies have
been corrected.
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2.257 Process for Approval of Physical Deliverables
The State Review Period for approval of Physical Deliverables is governed by the applicable Statement of
Work (and if the Statement of Work does not state the State Review Period, it is by default 30 continuous
Business Days for a Physical Deliverable). The State agrees to notify the Contractor in writing by the end
of the State Review Period either stating that the Deliverable is approved in the form delivered by the
Contractor or describing any deficiencies that must be corrected before approval of the Deliverable (or at
the State’s election, after approval of the Deliverable). If the State delivers to the Contractor a notice of
deficiencies, the Contractor will correct the described deficiencies and within 30 Business Days resubmit
the Deliverable in a form that shows all revisions made to the original version delivered to the State. The
Contractor’s correction efforts will be made at no additional charge. Upon receipt of a corrected
Deliverable from the Contractor, the State will have a reasonable additional period of time, not to exceed
the length of the original State Review Period, to review the corrected Deliverable to confirm that the
identified deficiencies have been corrected.

2.258 Final Acceptance
Unless otherwise stated in the Article 1, Statement of Work or Purchase Order, “Final Acceptance” of
each Deliverable must occur when each Deliverable/Service has been approved by the State following the
State Review Periods identified in Sections 2.251-2.257. Payment will be made for Deliverables installed
and accepted. Upon acceptance of a Service, the State will pay for all Services provided during the State
Review Period that conformed to the acceptance criteria.

2.260 Ownership

2.261 Ownership of Work Product by State
The State owns all Deliverables as they are works made for hire by the Contractor for the State. The State
owns all United States and international copyrights, trademarks, patents or other proprietary rights in the
Deliverables.

2.262 Vesting of Rights
With the sole exception of any preexisting licensed works identified in the SOW, the Contractor assigns,
and upon creation of each Deliverable automatically assigns, to the State, ownership of all United States
and international copyrights, trademarks, patents, or other proprietary rights in each and every
Deliverable, whether or not registered by the Contractor, insofar as any the Deliverable, by operation of
law, may not be considered work made for hire by the Contractor for the State. From time to time upon
the State’s request, the Contractor must confirm the assignment by execution and delivery of the
assignments, confirmations of assignment, or other written instruments as the State may request. The
State may obtain and hold in its own name all copyright, trademark, and patent registrations and other
evidence of rights that may be available for Deliverables.

2.263 Rights in Data
@ The State is the owner of all data made available by the State to the Contractor or its agents,
Subcontractors or representatives under the Contract. The Contractor will not use the State’s data for any
purpose other than providing the Services, nor will any part of the State’s data be disclosed, sold,
assigned, leased or otherwise disposed of to the general public or to specific third parties or commercially
exploited by or on behalf of the Contractor. No employees of the Contractor, other than those on a
strictly need-to-know basis, have access to the State’s data. Contractor will not possess or assert any lien
or other right against the State’s data. Without limiting the generality of this Section, the Contractor must
only use personally identifiable information as strictly necessary to provide the Services and must
disclose the information only to its employees who have a strict need-to-know the information. The
Contractor must comply at all times with all laws and regulations applicable to the personally identifiable
information.
(b) The State is the owner of all State-specific data under the Contract. The State may use the data
provided by the Contractor for any purpose. The State will not possess or assert any lien or other right
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against the Contractor’s data. Without limiting the generality of this Section, the State may

use personally identifiable information only as strictly necessary to utilize the Services and must disclose
the information only to its employees who have a strict need to know the information, except as provided
by law. The State must comply at all times with all laws and regulations applicable to the personally
identifiable information. Other material developed and provided to the State remains the State’s sole and
exclusive property.

2.264 Ownership of Materials
The State and the Contractor will continue to own their respective proprietary technologies developed
before entering into the Contract. Any hardware bought through the Contractor by the State, and paid for
by the State, will be owned by the State. Any software licensed through the Contractor and sold to the
State, will be licensed directly to the State.

2.270 State Standards

2.271 Existing Technology Standards
The Contractor will adhere to all existing standards as described within the comprehensive listing of the
State’s existing technology standards at http://www.michigan.gov/dit.

2.272 Acceptable Use Policy
To the extent that Contractor has access to the State computer system, Contractor must comply with the
State’s Acceptable Use Policy, see http://www.michigan.gov/ditservice. All Contractor employees must
be required, in writing, to agree to the State’s Acceptable Use Policy before accessing the State system.
The State reserves the right to terminate Contractor’s access to the State system if a violation occurs.

2.273 Systems Changes
Contractor is not responsible for and not authorized to make changes to any State systems without written
authorization from the Project Manager. Any changes Contractor makes to State systems with the State’s
approval must be done according to applicable State procedures, including security, access and
configuration management procedures.

2.280 Extended Purchasing- Deleted, Not Applicable

2.281 MIDEAL- Deleted, Not Applicable

2.282 State Employee Purchases — Deleted, Not Applicable

2.290 Environmental Provision

2.291 Environmental Provision
Energy Efficiency Purchasing Policy — The State seeks wherever possible to purchase energy efficient
products. This includes giving preference to U.S. Environmental Protection Agency (EPA) certified
‘Energy Star’ products for any category of products for which EPA has established Energy Star
certification. For other purchases, the State may include energy efficiency as one of the priority factors to
consider when choosing among comparable products.

Environmental Purchasing Policy — The State of Michigan is committed to encouraging the use of
products and services that impact the environment less than competing products. The State is
accomplishing this by including environmental considerations in purchasing decisions, while remaining
fiscally responsible, to promote practices that improve worker health, conserve natural resources, and
prevent pollution. Environmental components that are to be considered include: recycled content and
recyclability; energy efficiency; and the presence of undesirable materials in the products, especially
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those toxic chemicals which are persistent and bioaccumulative. The Contractor should be

able to supply products containing recycled and environmentally preferable materials that meet
performance requirements and is encouraged to offer such products throughout the duration of this
Contract. Information on any relevant third party certification (such as Green Seal, Energy Star, etc.)
should also be provided.

Hazardous Materials:

For the purposes of this Section, “Hazardous Materials” is a generic term used to describe asbestos,
ACBMs, PCBs, petroleum products, construction materials including paint thinners, solvents, gasoline,
oil, and any other material the manufacture, use, treatment, storage, transportation or disposal of which is
regulated by the federal, state or local laws governing the protection of the public health, natural resources
or the environment. This includes, but is not limited to, materials the as batteries and circuit packs, and
other materials that are regulated as (1) “Hazardous Materials” under the Hazardous Materials
Transportation Act, (2) “chemical hazards” under the Occupational Safety and Health Administration
standards, (3) “chemical substances or mixtures” under the Toxic Substances Control Act, (4)
“pesticides” under the Federal Insecticide Fungicide and Rodenticide Act, and (5) “hazardous wastes” as
defined or listed under the Resource Conservation and Recovery Act.

@ The Contractor must use, handle, store, dispose of, process, transport and transfer any material
considered a Hazardous Material according to all federal, State and local laws. The State must provide a
safe and suitable environment for performance of Contractor’s Work. Before the commencement of
Work, the State must advise the Contractor of the presence at the work site of any Hazardous Material to
the extent that the State is aware of the Hazardous Material. If the Contractor encounters material
reasonably believed to be a Hazardous Material and which may present a substantial danger, the
Contractor must immediately stop all affected Work, notify the State in writing about the conditions
encountered, and take appropriate health and safety precautions.

(b) Upon receipt of a written notice, the State will investigate the conditions. If (a) the material is a
Hazardous Material that may present a substantial danger, and (b) the Hazardous Material was not
brought to the site by the Contractor, or does not result in whole or in part from any violation by the
Contractor of any laws covering the use, handling, storage, disposal of, processing, transport and transfer
of Hazardous Materials, the State must order a suspension of Work in writing. The State must proceed to
have the Hazardous Material removed or rendered harmless. In the alternative, the State must terminate
the affected Work for the State’s convenience.

(©) Once the Hazardous Material has been removed or rendered harmless by the State, the Contractor
must resume Work as directed in writing by the State. Any determination by the Michigan Department of
Community Health or the Michigan Department of Environmental Quality that the Hazardous Material
has either been removed or rendered harmless is binding upon the State and Contractor for the purposes
of resuming the Work. If any incident with Hazardous Material results in delay not reasonable
anticipatable under the circumstances and which is attributable to the State, the applicable SLAs for the
affected Work will not be counted in time as mutually agreed by the parties.

(d) If the Hazardous Material was brought to the site by the Contractor, or results in whole or in part
from any violation by the Contractor of any laws covering the use, handling, storage, disposal of,
processing, transport and transfer of Hazardous Material, or from any other act or omission within the
control of the Contractor, the Contractor must bear its proportionate share of the delay and costs involved
in cleaning up the site and removing and rendering harmless the Hazardous Material according to
Applicable Laws to the condition approved by applicable regulatory agency(ies).

Michigan has a Consumer Products Rule pertaining to labeling of certain products containing volatile
organic compounds. For specific details visit http://www.michigan.gov/deq/0,1607,7-135-3310_4108-
173523--,00.html
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Refrigeration and Air Conditioning:
The Contractor shall comply with the applicable requirements of Sections 608 and 609 of the Clean Air
Act (42 U.S.C. 7671g and 7671h) as each or both apply to this contract.

Environmental Performance:

Waste Reduction Program - Contractor shall establish a program to promote cost-effective waste
reduction in all operations and facilities covered by this contract. The Contractor's programs shall comply
with applicable Federal, State, and local requirements, specifically including Section 6002 of the
Resource Conservation and Recovery Act (42 U.S.C. 6962, et seq.).

2.300 Other Provisions

2.301 Forced Labor, Convict Labor, Forced or Indentured Child Labor, or Indentured Servitude
Made Materials

Equipment, materials, or supplies, that will be furnished to the State under the Contract must not be
produced in whole or in part by forced labor, convict labor, forced or indentured child labor, or indentured
servitude.

“Forced or indentured child labor” means all work or service: exacted from any person under the age of
18 under the menace of any penalty for its nonperformance and for which the worker does not offer
himself voluntarily; or performed by any person under the age of 18 under a contract the enforcement of
which can be accomplished by process or penalties.
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Attachment | — Special Working Rules
DEPARTMENT OF CORRECTIONS - INSIDE PRISON

The Work comprising this Project will be performed at a State Correctional Facility and the Contractor must comply with the
following special working rules, adopted December 1, 1975, as amended by the Michigan Department of Corrections.

1.

10.

11.

12.

13.

14.

Contractor must submit a list of names, driver’s license numbers, birth dates, and additional information when requested, on
all persons to be employed on the Project site. Such list must be submitted directly to the Warden's office or to the
Correctional Facility authority for approval before any person's appearance at the site for Work assignments. These
employees will be required to watch an approximately 10-minute video.

Contractor will be allowed to work within or on Correctional Facility confines from 7:30 a.m. to 5:00 p.m. No Work must be
performed on Saturdays or Sundays without written permission from the State Agency. The State Agency may set other time
schedules as discussed during the pre-construction meeting. Consideration will be given to using two shifts to minimize the
length of time an area is out of service.

All employees of the Contractor may be subject to individual body search each time they enter the Correctional Facility.
Packages or containers of any kind may be opened for inspection. Lunch boxes are not permitted inside the security
perimeter. All employees of the Contractor will be required to have legal picture identification card.

All trucks and other mobile equipment may be subject to inspection both on arrival and upon departure from the Correctional
Facility. Absolutely no fraternization between inmates and Contractor's employees will be tolerated. Any attempts at same
by inmates are to be reported immediately to Correctional officers.

No requests for visits with inmates will be granted to Contractor's employees except where such visiting originated prior to
award of the Contract.

Contractor must follow rules pertaining to foot and vehicle traffic as established by the Correctional Facility. Contractor must
observe all off-limit restricted areas beyond which no unauthorized personnel may trespass. The Contractor and their
workers may not leave the assigned Work areas.

All heavy power tools and machinery such as air hammers, acetylene tanks, etc., must be removed from the inside of the
security perimeter, through the assigned gate by 3:30 p.m., which is the closing time for the gate. Such heavy equipment as
power shovels, compressors, welding machines, etc., can remain inside but must be immobilized in an acceptable manner.
Cutting torches and cutting tools in general must be securely locked where and as directed by the Agency, and checked out
as needed. No tools, small pipe, copper or wire must remain on the site overnight unless acceptably locked inside shanties
or tool chests.

There will be no exchange, loaning or borrowing of tools, equipment or manpower between Correctional Facility personnel
and the Contractor.

The assigned gate through which materials, equipment and vehicles must be transported will be opened upon request
between the hours of 8:00 a.m. to 3:30 p.m., or as determined by agreement with facility operations.

Sanitary facilities will be assigned by the Correctional Facility authorities for the use of the Contractor's employees, unless
noted otherwise in Section 01500 1.C.

Guards may be assigned to the working areas. They may inspect and search areas under construction at any time, including
the Contractor's equipment.

Areas for employee parking, tool boxes, etc., must be assigned only by Correctional Facility authorities on the site. Remove
all firearms, weapons, alcoholic beverages, drugs, medicines or explosives from vehicles before entering Facility property.
Lock vehicles when not attended.

Accidents - The Correctional Facility infirmary is not available to Contractor's employees.

The Warden of this Correctional Facility retains the right to revise these "Special Working Conditions" as required to meet
Facility needs.

**NOTE TO THE PROFESSIONAL: Contact the State agency with regard to available areas for storage of tools and materials
and for the fabrication of components.
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DEPARTMENT OF CORRECTIONS - OUTSIDE PRISON

The Work comprising this Project will be performed at a State Correctional Facility and the Contractor must comply with the
following special working rules, adopted December 1, 1975, as amended by the Michigan Department of Corrections.

1.

10.

11.

12.

Contractor must submit a list of names, driver’s license numbers, birth dates, and additional information when requested, on
all persons expected to be employed on the Project site. Such list must be submitted directly to the Warden's office or to the
Correctional Facility authorities for approval before any person's appearance at the site for Work assignments. These
employees will be required to watch and approximately 10-minute video.

Contractor will be allowed to work within or on Correctional Facility confines from 7:00 a.m. to 5:00 p.m. No Work must be
performed on Saturdays or Sundays without written permission from the State Agency. The State Agency may set other time
schedules as discussed during the pre-construction meeting. Consideration will be given to using two shifts to minimize the
length of time an area is out of service.

All truck and other mobile equipment may be subject to inspection both on arrival and upon departure from the Correctional
Facility. Absolutely no fraternization between inmates and Contractor's employees will be tolerated. Any attempts at same
by inmates are to be reported immediately to correctional officers.

No requests for visits with inmates will be granted to Contractor's employees except where such visiting originated before
award of the Contract.

Contractor must follow rules pertaining to foot and vehicle traffic strictly in accordance with and as established by the
Correctional Facility. Contractor must observe all off-limit restricted areas beyond which no unauthorized personnel may
trespass. The Contractor and their workers may not leave the assigned Work areas.

Heavy equipment such as bulldozers and power shovels must be locked or be immobilized in an acceptable manner, when
not in use. No tools, small pipe, copper or wire will be allowed to remain on the site overnight unless acceptably locked
inside shanties or tool chests. There will be no exchange, loaning or borrowing of tools, equipment or manpower between
Correctional Facility personnel and the Contractor.

Sanitary facilities will be assigned by the Correctional Facility authorities for the use of the Contractor's employees, unless
noted in Section 01500 1.C.

Prison Guards may be assigned to the working areas. They may inspect and search areas under construction at any time,
including the Contractor's equipment.

Areas for employee parking, tool boxes, etc., must be assigned only by Correctional Facility authorities on the site. Remove
all firearms, weapons, alcoholic beverages, medicines or explosives from vehicles before entering Facility property. Lock
vehicles when not attended.

Accidents - The Correctional Facility infirmary is not available to Contractor's employees.

The Warden of this Correctional Facility retains the right to revise these "Special Working Conditions" as required to meet
Facility needs.

Cooperation with Owner will be required in establishing the sequencing of the work areas to minimize disruption of Facility
operations.
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Article 6 Recovery Act Terms and Conditions

SOLICITATION & AWARD TERMS FOR ASSISTANCE AGREEMENTS THAT INCLUDE
FUNDS UNDER THE AMERICAN RECOVERY AND REINVESTMENT ACT OF 2009,
PUBLIC LAW 111-5

6.001
6.010
6.020
6.030
6.040
6.050
6.060
6.070
6.080
6.090
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6.140
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Inspection & Audit of Records ...............
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Fixed Price- Competitively Bid...............
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Job Opportunity Posting Requirements

-132 -



6.001

Contract No. 071B1300085

Definitions

Definitions:

ARRA means the American Recovery and Reinvestment Act of 2009, Pub. L. 111-5.

6.010

Reporting & Reqgistration Requirements (Section 1512)

These reporting requirements are a material obligation of the Contract. Contractor's failure to comply
may be a material basis for termination under Section 2.150, Termination by the State.

On July 1, October 1, January 1, and April 1, Contractor must provide the following information to the

State:

(A) The name of the project or activity;

(B) A description of the project or activity;

(C) An evaluation of the completion status of the project or activity;

(D) An estimate of the number of jobs created and the number of jobs retained by the project or
activity; and

(E) Detailed information on any subcontracts awarded by Contractor to include the data elements
required to comply with the Federal Funding Accountability and Transparency Act of 2006 (P.L.
109-282), as prescribed by the Director of OMB as follows:

For all subcontracts that meet any of the following qualifications, Contractor must provide the total
number and total monetary amount of subcontracts:

()
(2)
3)

valued at less than $25,000;
awarded to an individual; or
awarded to an entity other than an individual which had less than $300,000 in gross

income in the previous tax year.

For all other subcontracts, Contractor must provide:

)

(2)
(3)
(4)

Q)

Subcontractor identifying information:

@) Subcontractor's nine digit Data Universal Numbering System (DUNS) number;
or
(b) U.S. Central Contractor Registration plus 4 extended DUNS number.

Award number or other identifying number assigned by Contractor.
Subcontractor's Legal Name as registered in the U.S. Central Contractor Registry.
Subcontractor's location, including:

@ Physical location as listed in the Central Contractor Registry; and
(b) United States Congressional District (format of MI-002 where the Michigan 2™
Congressional District is the location).

Subcontractor's entity type (choose one):

@) State government

(b) County government

(© City or Township government

(d) Regional organization

(e Independent School District
-133-



Contract No. 071B1300085

()] Public/State-controlled institution of higher education

(0)] Federally recognized Indian/Native American Tribal government

(h) Non-Federally recognized Indian/Native American Tribal government
(i) Indian/Native American Tribally designated organization

()] Non-profit with 501(c)(3) IRS status (not institution of higher education)
(K) Non-profit without 501(c)(3) IRS status (not institution of higher education)
() Private institution of higher education

(m) Individual

(n) For-Profit organization (not small business)

(0) Small business

(p) Hispanic-serving institution

()] Historically Black Colleges and Universities (HBCUS)

n Tribally Controlled Colleges and Universities (TCCUS)

(s) Alaska Native and Native Hawaiian serving institutions

® Non-domestic (non-US) entity

(1)) Other

(6) Cumulative amount of cash disbursed to subcontractor as of reporting period end date.

@) Total amount of cash to be disbursed by the end of the subcontract.

(8) Date that the subcontract was awarded.

9 Date that the subcontractor's contract is scheduled to be completed.

(10)  Primary performance location.

(11)  The names and Total Compensation of the 5 most highly compensated officers of the
entity if the public does not have access to information about the compensation of the
senior executives through periodic reports filed under section 13(a) or 15(d) of the
Securities Exchange Act of 1934 or section 6104 of the Internal Revenue Code of 1986,
and the subcontractor in the preceding Federal fiscal year received:

@ 80 percent of more of its annual gross revenues from Federal awards; and
(b) $25,000,000 or more in annual gross revenues from Federal awards.

For the purposes of this provision, "Total Compensation” means the cash and non-cash
dollar value earned by the executive during the subcontractor's past fiscal year, including
the following:

@ Salary and bonus.

(b) Awards of stock, stock options, stock appreciation rights. Use the dollar value
used for financial statement reporting purposes with respect to the fiscal year.

(©) Earnings for services under non-equity incentive plans. Do not include group
life, health, hospitalization, medical reimbursement plans that do not discriminate in
favor of executives, and are available generally to all salaried employees.

(d) Change in pension value. This is the change in present value of defined benefit
and actuarial pension plans.

(e Above-market earnings on deferred compensation which are not qualified.

4] Other compensation, including severance, termination payments, value of life
insurance paid on behalf of the employee, perquisites or property if the value for the
executive exceeds $10,000.00.

6.020 Buy American Requirement (Section 1605)

Definitions as used in this section:
(A) Designated Country means:
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(1) aWorld Trade Organization Government Procurement Agreement country:

Aruba, Austria, Belgium, Bulgaria, Cyprus, Czech Republic, Denmark, Estonia, Finland, France,
Germany, Greece, Hong Kong, Hungary, Iceland, Ireland, Israel, Italy, Japan, Korea (Republic
of), Latvia, Liechtenstein, Lithuania, Luxembourg, Malta, Netherlands, Norway, Poland,
Portugal, Romania, Singapore, Slovak Republic, Slovenia, Spain, Sweden, Switzerland, and
United Kingdom; or

(2) aFree Trade Agreement (FTA) country: Australia, Chile, and Singapore.

(B) Designated Country Good is iron, Steel, or a Manufactured Good (other than construction-grade
steel, motor vehicles, and coal) that:
(1) is wholly the growth, product or manufacture of a Designated Country; or
(2) in the case of a Manufactured Good that consists in whole or in part of materials from another
country, has been substantially transformed in a Designated Country into anew and different
Manufactured Good distinct from the materials from which it was transformed.

© Domestic Good is iron, Steel, or a Manufactured Good that:
(1) is wholly the growth, product or manufacture of the United States; or
(2) in the case of a Manufactured Good that consists in whole or in part of materials from another
country, has been substantially transformed in the United States into a new and different
Manufactured Good distinct from the materials from which it was transformed. There is no
requirement with regard to the origin of components or subcomponents in Manufactured Goods
or products, as long as the manufacture of goods occurs in the United States.

(D) Federal Agency means the department or agency of the federal government that awarded funds to
the State of Michigan from the ARRA which finances the project described in this RFP.

(E) Foreign Good is iron, Steel, or a Manufactured Good that is not a Domestic or Designated
Country Good.

(F) Manufactured Good means a good brought to the construction site for incorporation into the
building or work that has been--
(1) processed into a specific form and shape; or
(2) combined with other raw material to create a material that has different properties than the
properties of the individual raw materials.

(G) Public Building and Public Work means a public building of, and a public work of, a
governmental entity (the United States; the District of Columbia; commonwealths, territories, and minor
outlying islands of the United States; State and local governments; and multi-State, regional, or interstate
entities which have governmental functions). These buildings and works may include, without limitation,
bridges, dams, plants, highways, parkways, streets, subways, tunnels, sewers, mains, power lines,
pumping stations, heavy generators, railways, airports, terminals, docks, piers, wharves, ways,
lighthouses, buoys, jetties, breakwaters, levees, and canals, and the construction, alteration, maintenance,
or repair of such buildings and works.

(H) Steel means an alloy that includes at least 50 percent iron, between .02 and 2 percent carbon, and
may include other elements.

()] United States means the 50 States, the District of Columbia, and outlying areas.

l. Required use of Domestic Goods

(A)  Under ARRA section 1605, only Domestic Goods will be used in the construction,
alteration, maintenance, or repair of a Public Building or Public Work, unless an exception applies. This
requirement does not apply to the Domestic Goods listed:

None
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(B) A Contractor requesting a determination regarding the inapplicability of ARRA section
1605 must submit the request to the Federal Agency with adequate time to allow a determination. A
Contractor must provide a copy of this request to the DMB Buyer. The Federal Agency is the sole entity
authorized to make determinations regarding the inapplicability of ARRA section 1605.

©) The Federal Agency may except other iron, Steel, or Manufactured Goods (other than

construction-grade steel, motor vehicles, and coal) if it determines that:

(1) the cost of Domestic Goods would be unreasonable. The cost of Domestic Goods

used in the project is unreasonable when the cumulative cost of such material will

increase the cost of the overall project by more than 25 percent;
(2) the iron, Steel, or Manufactured Good (other than construction-grade steel, motor

vehicles, and coal) is not produced or manufactured in the United States in sufficient and
reasonably available quantities and of a satisfactory quality; or
(3) the application of ARRA section 1605 would be inconsistent with the public interest.

(D) Regardless of the status of any determination request, any Contractor that requests to use

non-Domestic Goods must include in its determination request:

(1) a description of the iron, Steel, or Manufactured Goods;

(2) unit of measure;

(3) quantity;

(4) cost;

(5) time of delivery or availability;

(6) location of the construction project;

(7) name and address of the proposed supplier; and

(8) a detailed justification of the reason for use of non-Domestic Goods.

(E) If the Contractor proposes the use of non-Domestic Goods, the Contractor must submit an
alternate proposal based on the use of equivalent Domestic Goods. If an alternate proposal is submitted,

the Contractor must submit a separate cost comparison table similar to the DOMESTIC AND NON-

DOMESTIC GOODS COST COMPARISON table.

(F A request based on the unreasonable cost of a Domestic Good must include a survey of
suppliers and a completed cost comparison table listed below for each item. The Contractor must list the
name, address, telephone number, e-mail address, and contact person for each supplier surveyed. The
Contractor must also attach a copy of each supplier's response; if the response is oral, the Contractor must
attach a summary. The Contractor may include other supporting information.

DOMESTIC AND NON-DOMESTIC GOODS COST COMPARISON

Description of Goods

Unit of
measure

Quantity

Cost
(dollars)*

Item 1:
DOMESLIC GOOMS......ceeiiieviiiistiiie ettt
NON-DOMESLIC GOOUS........eeiiiriiieiirii e
Item 2:
DOMESLIC GOOUS......ceeiiieviiii sttt s
NON-DOMESLIC GOOUS........eeviirriieiiriii et

*Include all delivery costs to the construction site.

(G) If the Federal Agency denies an exception requested under ARRA section 1605, the State
will pursue the Contractor's proposal based on the use of Domestic Goods.

-136 -




Contract No. 071B1300085

(H) Any request under subsection (b) submitted must explain why the Contractor
could not reasonably foresee the need for such determination and could not have requested the
determination before the contract was awarded. If the Contractor does not submit a satisfactory
explanation, the Federal Agency does not need to make a determination.

n If the Federal Agency determines after the contract award that an exception to ARRA
section 1605 or the Buy American Act applies, and the agency and the Contractor negotiate adequate
consideration, the agency will modify the contract to allow use of the non-Domestic Goods. However,
when the basis for the exception is the unreasonable cost of a Domestic Good, adequate consideration
must not be less than the differential established in the DOMESTIC AND NON-DOMESTIC GOODS
COST COMPARISON table.

) ARRA section 1605 does not apply to equipment or tools which are not incorporated into
the building or work.

6.030 Prevailing Wages

Under ARRA section 1606, wages paid to all laborers and mechanics employed by the Contractor and
each subcontractor on projects funded in whole or in part with funds available under ARRA must not be
less than prevailing wages on projects of a similar character in the locality, as determined by the United
States Secretary of Labor in accordance with subchapter IV of chapter 31 of title 40 of the United States
Code. The Secretary of Labor’s determination regarding the prevailing wages applicable in Michigan is
available at http://www.gpo.gov/davisbacon/mi.html. This provision supersedes section 2.204, Wage
Rate Requirements.

6.040 Inspection & Audit of Records

In addition to the requirements of Article 2:
(A) Contractor must permit both the United States Comptroller General or its representative
and the United States Inspector General or its representative to:

1) examine any records that directly pertain to, or involve transactions relating to,
this contract; and

2 interview any officer or employee of the Contractor or any of its subcontractors,
regarding the activities funded with funds appropriated or otherwise made available by
the ARRA.

(B) This provision must be included in all subcontracts.

© Failure to comply with subsection (a) or (b) is considered a material breach and may
result in the termination of the Contract.

6.050 Whistle Blower Protection for Recipients of Funds

Contractor must post notice of an employee's rights and remedies for whistleblower protections under
ARRA section 1553. Contractor must include this section in all subcontracts.

6.060 Funding of Programs

Under 2009 PA 7, Section 209, this Contract is supported with temporary federal funds made available by
the ARRA. The programs supported with the temporary federal funds will not be continued with state
financed appropriations once the temporary federal funds are expended.
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6.070 Fixed Price- Competitively Bid

Contractor must, to the maximum extent possible, award subcontracts as fixed-price contracts through
competitive bid procedures.

6.080 Reserved

6.090 Publication

Contractor must identify projects supported by the ARRA by including the appropriate emblems as the
State may require.

6.100 Reserved

6.110 Non- Discrimination

In addition to the requirements of Article 2, Contractor must comply with Title VI of the Civil Rights Act
of 1964, Section 504 of the Rehabilitation Act of 1973, Title IX of the Education Amendments of 1972,
the Age Discrimination Act of 1975, and other civil rights laws applicable to recipients of Federal
financial assistance.

6.120 Prohibition on Use of Funds

Funds paid to the Contractor must not be used for any casino or other gambling establishment, aquarium,
200, golf course, or swimming pool.

6.130 False Claims Act

Contractor must promptly refer to an appropriate federal inspector general any credible evidence that a
principal, employee, agent, contractor, sub-grantee, subcontractor, or other person has submitted a false
claim under the False Claims Act, 31 U.S.C. 3729, or has committed a criminal or civil violation of laws
pertaining to fraud, conflict of interest, bribery, gratuity, or similar misconduct involving the ARRA.

6.140 Reserved

6.150 Job Opportunity Posting Requirements
Contractor shall post notice of job opportunities funded by this Contract in the Michigan Talent Bank,
www.michworks.org/mtb.
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